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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 0009
Persons entitled: JONATHAN S. BEAN
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 0009

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 madoon 1.+ J WY 2017 by

{1) MINICABIT LIMITED, a company incorporated under the laws of England and Wales with
sompany registration number 07385202 whosa registerad address s ai 80-83 Long Lans,
London, EG1A SET (the “Company™)

in favour of

@ .o, SS

>
“WMN..n.”.,...(”?Sﬁd Lendar's Nama) of

ﬁﬁ“{’f el ?’%*"f "ﬁgﬁ}&f“ Em {insert Lander's Adidress)
L -
f\éﬁnﬁfﬁfx{%”wﬁ&(

{ihe “Lendar.
iTi5 AGREED as Tollows:

1. DEFINITIONS AND INTERPRETATION

1.4 Definitions
i this Deadd:

‘Account Bank” means any bank or financial instilulion with whom the Company holds an

account, from time 1o tims,

"Charged Property” means all the assels of the Sompany whish from tims o time are the
sublect of the seeurlty created or exprassed to be created in favour of the Lender by of pursuant

to this Daed,

"Goliateral Rights” means all rights, powers and rematdies 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 bass

rate,

"Environment” means the al fncluding the air within bulldings and e air within other naturat
or man-reade structures above or below ground), water fincluding ground and surfase water)
and fend (ncluding surface and sub-surface soll) and any other maaning given to the term under

Environmenial Law,

“Environmentad Law” means any law sonceming the profection of the Envirormant or human
health, the condition of any property or of any place of work or the production, storage treatmant,
transport or dispasal of any substance capable of causing harm to.any living organism or the

Environment,

“EU Regulation” maans the Council of the European Unior Regulaiion No. 1348/2000 on

insoiveny proceedings.
“Evant of Defaull” has the meaning given io it in the Loan Note Instrumant,

"Finanse Documents” means the Loan Nols Instrument, the Loan Notes, ihis Dead, and any

oiher document designated as such by the Lender and the Company,

“Financial Coilateral” shall have the sams meaning 95 in the Finandal Collateral Regulations,
“Financial Collateral Regulations' means the Financial Collateral Arrangemants (No. 23

Fregulations 2003 (8.0, 2003/3228),
‘Floating Ghargs Property” has the meaning given in Clause 3.2 (Floating Charges).



“indebledness” means any obligation {o pay or repay money, present or future, whather actual
or contingent, sole or joint and any guarantse or indemenity of any of those ohligations,

“insurance Policy” means any policy of Insurence and covar note In which tha Company may
fram ma to Ume have an interast.

“fntellactual Proparty” means:

{a) all present and future patents, trade marks, service marks, designs, Dusiness names,
copyrights, design righls, moral rights, Inventions, confidential information, knowhow
and other intellectual property rights and interests, whether registered or unregistereq

{i3) ihe benefit of ail applications and rights to use such assels; and
] all Related Rights,

“Invastraents” means:

{a} any stocks or other securitias, whether hald directly by of to the order of a Company or
by any trustee, fiduciary or clearance system on its behalf: and

{&s} all Related Rights (including all fights against any such frustse, Sduciary or dearance
sysiem).

“investmant Derivative Righits” means all dividends, inferest or distributions and all other
righis and benefits of an income nature acoruing &t any tme in respect of any invastment,

“Issuer’ means the issusr of any Investment,
“Lean Notes™ means the convertitle loan nots(s) Issued by the Company In favour of the Lender,

*Loan Note Instrument’ means the lpan note instrurnent entered into by the Company and
dated on ar about the dale of this agreasmeant.

"Material Contracts” means:

{8} any contrast entered into by the Company that may from time to time be agrasd in
writing between the Lender and the Company ag 2 Materlal Contrast; and

(b} gl Related Rights.
‘Plarnt and Machinery’ means:

(&} all equipment, machinery and all other assais of & simliar nature which are now, or at
any fima after the dale of this Deed become, the property of the Company; and

() all Related Rights.

"Heal Property” means the Company's estates or Intsrests In all freehold {inciuding
commnenhold), lsasshold or other immovable property (including the properly specified In
Schedule 1 (Real Propery)), and any bulldings, fixtures or fittings from ima to time situsted on
ar forming part of such propery, and includes all Related Rights.

“Heceivables” msans:

(@) alf present and futurs book and other debts and mongiary claims owing to & Company;
and

(b} 2if Related Righis,

“‘Recelver” means a rocelver or raceiver and managsr or adminisirative recsiver appointed
pursuant io the pravisions of this Deed or any applicable faw.

"Related Rights™ means, in ralation to any assst,

{s} the procesds of sale of any part of that asset;

¢} all rights under any licence, agreement for sale or sgreament for isase In respect of
that assel;

(o) all rights, berefiis, claims, contracts, wamranties, remedias, secwily, indemnilies or
cavenants for tille in raspect of thal assetl; and

() any income, monays and proceeds paid or payable in raspect of thal assetl.



1.2

1.3

1.4

1.5

“Secured Obligations” means all present and future obligations and llabilities of the Company
to the Lender, whether actual or contingent and whather owed joinlly or sevarally, as principal
or sursty or in any other capacity under or in connection with the Finance Documeants, together
with all interest {including, without limitation, defaull interast) acoruing In respect of those
obilgations or liabilities sxcept for any monay or Hablifty which, If i were so Included, would cause
the infringement of section 878 or 679 of the Companies Aot 2008,

‘Becurlty” means any morigage, charge, pledgs, fien or other sscurity imterast securing any
obiigation of any person or any other agreement or arrengement having a similar affact,

“Sscurity Financial Collateral Arrangemant’ shall have the same meaning as in the Financlal
Collateral Regulations,

"Becurity Period" means the period starting on the date of this Dead and ending on tha dats on
which all the Sacured Obligations have been unconditionally and imevocably pald and
discharged in full and no further Becured Obligations are capable of being outsianding.

interpratation

in this Deed:

(&} clause and scheduls headings ars for convenience of reference only and shall not affect
the construction of this Deed;

i refarancas o Clauses and Schedules are referances to the Clauses of and Schedules
to this Dasd;

{e} references to this Deed or any other agreement of inabrumant shall be construed as

references to thal agreemsnt or instrument as amendsd, novated, supplemented,
extendead or restated;

{d} references (o 3 pavson shall be construsd o include that person’s assigns, fransierses
or sucoessors in Htle and shall be construsd as including any individual, firm, trust,
partnarship, joint venture, company, corporation, upincorporated body of parsons or
any state or agency thereof, whether or not having segarate legs! persanality;

) references o a provision of law ars references o thal provision as amended or re-
anactad,

{ words importing the singular shall Include the plural and vice versa and words denoling
any gander shall includs all gandars!

gl the words “including” shall not be construed as limiting the generality of the words
pregeding it

Third Party Righis
A parson who is not & party o this Daed has no right under the Contracts (Rights of Third Parties)
Ast 1998 or otherwise to enforce or enjoy the bensfil of any term of this Dead,

incorporation of Terms

The terms of any Finance Documants and of any side lsfters betwaen any of the parties thersto
ara incorporated in this Deed o the sxtent reguired fo ensurs thal any disposition of Real
Froperty cantained in this Deed is & valid disposition in accordance with Baction 2{1) of the Law
of Property (Miscellansous Provisiong) Act 1988,

Effect as a Deed
This Dead is intended to take effect as 3 desd, notwithstanding that the Lendsr may have
exgeutad it undar hand only.

COVENANT TGO PAY

Tha Company covenants that i will, on demand, pay and discharge the Secured Obligations to
the Lender when dus.

GRANT OF BECURITY

Fined Charges
The Company with full titte guarantee charges In favour of the Lender as continuing security for
e paymenl and dischargs of the Sacured Obligations:
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by way of legal morigage, the Real Property and all Rglated Rights:

by way of fixed charge, any Real Property and all Related Rights now or at any ima
aftar the date of this Deed belonging to the Company {other than properly mortgaged
under Clause 3.1{a} abova);

by way of fixed charge. all Relaled Rights in relation the Real Property charged
pursuant {o this Dead;

by way of ixed charge, all Plant and Machinery and oiher fixiures and fittings attachad
to sny Real Property;

by way of Bxed chargs. alf vehicles, computers, office and other equipment owned by
the Company, both present and futurs;

by way of iixed charge,

iy all present and fulure bank accounis, cash 3t hank and credit balances of e
Company with any bank or ofher peraon;

{iy =l Related Rights in relation to the accounts charged purauant to Clause 3,100
abova;

by way of fixed charge, sl present and fulure Recelvablos;
by way of fixed charge:

(1 =&l pressnt and fulure Investments;

(¢ al Investment Derlvative Rights; and

iy  where any mvestmant is held in & system for the deposit and seliemant of
transaciions in Investmants, all rights against the operator of such aystem or any
partdcipant in reapect of such investment;

by way of fixed charge, all presentand fulure Intelleciual Property;

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

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

by way of fixed chargs, all rights, interests and claims in the Insurance Policles;
by way of fixed charge, all righis, interasis and ¢laims in the Materlal Contracts;

by way of fixed chargs, the benefits of all ficences. consanis and authorisations held in
connection with iis business or the usea of any Charged FProperly, and the right to any
compenaation In respact of any of them; and

by way of fixed charge, all righis, intarests and claims In any pension fund now orin the
fulure,

Ficating Charges
Each Company charges and agreses o cherge by way of first floaling charge all of its present
and futurs:

{a}

{e)

assels ang undertaking (whersver located) not otherwiss effectively charged by way of
fixed mortgage or charge pursuant to Clause 3.1 {(Fixed Charges, or any other provision
uf this Deed; and

fwhether or not efectively sn charged or assigned) heritable property and all other
property snd aassts in Scotland,

{{a} and (b} above iogather baing the "Floating Charge Property™).

Qualifying Floating Charge

Paragraph 14 of schedule B1 of the Insclvency Act 1986 shall apply o any floating chergs
created by this Deed {and each such floating charge I8 a gualifying floating charge for the
purposes of the Insclvency Act 1888).
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Financial Collateral

Ta the extent that the Charged Property constitules Financial Collateral, the Company agrees
that such Charged Property shall be heid or designated so as lo be under the control of the
Lender {or by & person acting on s behall} for the purposes of ihe Financial Collateral
Regquiations. To the exient that the Charged Property conglitutes Financlal Collateral and I3
subjact to g Security Financial Collatersl Arrangement crealed by or pursuant lo this Deed, the
Lender shall have the right at any time after this Desd becomes snforceable, to spproprats all
or any part of that Charged Properly in or towards the payment or discharge of the Secursd
Obligations. The value of any Charged Properly appropriaied In accordance with this Clause
shall be {8) in the case of cash, the amount standing to the cradit of any account, togsther with
apcruad but unposted interes!, at the tima the righ! of appropriztion 1s exercized, and (b) in the
cass of Investments, the market price of that Charged Property at the time the right of
appropriation is exercised, as lisled on any mecognised marke! index, or as determined by such
other method as the Lender may select (acling reasonably). The Company agraes that the
mathode of valuation provided for in this Clause are commsrcially reasonable for the purposss
of Regulation 18 of the Finangial Colisteral Reguiations.

CRYBTALLISATION OF FLOATING CHARGE

Conversion of Floating Charge

The Lender may al any Ume by natics in writing to the Company immeadiataly convert the flosting
charge created by Clauss 3.2 {Floating Charges) into 3 fixed chargs as regards any propery or
assels specified in the notice ¥ an Event of Defauil has ocourred and s continuing.

Automatic Conversion
{a} i, without the prior written consent of the Lendar,

{it the Company disposas of any of the Floating Charge Properiy olher than in the
grdinary coursa of rading on an arm's length basis or 28 otherwise with the prior
written consent of the Landsr, or

(i sny person lewies or attlempis to lavy any distress, execution or other process
against any of the Charged Propsriy; or

{iily @ resolution is passed or an order is made for the winding-up, dissolution, or re-
arganisation of or any sleps sre taken for the appolntment of an administrator in
raspect of the Company,

tha Aoating charge crealed under Clause 3.2 {Floating Charges) by the Company will
automatically be converted {without notice) with immadiate effact into a fiked charge in
respect of the relevant Flosting Chargs Property,

£9)] Al any time aftar the floating charga constituted under this Deed shall have orystallissd
as a fixad chargs over al] or part of the Charged Property pursuant to this Clause 4 but
before the appointment of any Receiver pursuant herato, the said fixed charge shall
upan the written consent of the Lender cease o atlach to the assets then subject to the
flxed charge and shall agalo subsist as a floating charge.

) The flopating charge created under this Deed shall not convert into a fixed charge solely
by reason of a moratordum being oblalned under ths Insolvancy Act 2000 {or anything
done with & view to oblaining such 2 moratorium) in respedct of the Company,

PERFECTION OF SECURITY

Deposit of Title Documents
if requastsd by the Lender (acting reasonablyl, the Company shall deposit with the Lendern:

{a} all deeds and documents of {itle relaling 1o the Charged Proparty;
{b} all Insurance Policies to which the Company is entiled to possession; and
{a} at the requast of the Lender, all certifinates refating to the invesiments logether with

stamped stock Irsnsfer forma exacuisd in blank and other documents a5 the Lender
may from tims fo me require for perfecting its tile io the Investmants or for vesting or
enabling It to vest the Investments in Hself or ita nominess or In any purchaser and
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declarations of trust in favour of the Company execuled by all persons (other than the
Company) in whose name the Investmanis are registered.

Motices of Assignmeant

if an Bvent of Defaull has ccourred and is continuing, the Company shall, promptly following
raquest by the Lander

{a) give notice, In such form notifled to the Company. to each Accourt Bank of the charging
of the Company's righls and interast in jis bank accounts and shall procurs that each
Account Bank will promptly provide an acknowladgement to he Lender of such natics;

=) give notice, in such form natified 1o the Company, to sach person with whom the
Company has entered inlo & Material Contract of the charging of the Company's rights
and interest in and undar such Materlal Confract and shall procure that each addressee
of such notlce wiil promptly provide an acknowiadgement fo the Lendsr of such notice;
and

{c} give notice, in such form notifieg to the Company. 1o each insurer with whom ths
Company bas an [nsurance Polley of the charging of the Company's rights and interest
in and undar such Insurance Policy and shall procure thal sach addressse of such
notice will prompily provide an acknowledgemant {0 the Lender of such notice.

Fegistration of Intellsctual Properly
The Company shall, f requested by the Lender, execute all such documenis and do all acts that
the Lender may reasonably requirs 1o record tha interest of the Landsr In any registers relaling
to any registered Intellectual Proparty.

Land Registry disposal resiriction

in raspect of any Real Properly o pard of or inlerast in any Real Property title 1o which I8
registered at the Land Regisiry (or any unregistered land subject to first regisiration), the
Company shalt apply or consant to an application being madse o the Chisf Land Registrar o
enter the following restriclion on tha Register of Tills for such Real Froparty:

"Moo disposition of the registered estate by the proprislor of e registered esfate s o be
registerad without & written conserd signed by the groprietor for the time being of the charge
dated [ I in favour of [THE LENDER] referred to in e charges register or if
approprate, signed on such proprielor's bahalf by iz solicitor”.

Tacking

The cbligation on the part of the Lendsr to make further advances to the Company s deamad
o be incorporatad In this Desd and the Company shall apply to the Chief Land Registrar for a
note of such obligation to be entered on the Ragizter of Title of all presant and future registered
Real Property,

FURTHER ABBURANCE

{a) The Company shall, at iis own sxpenss, promptly do all such acts or execute all such
documanis (including asssignments, wansfers, morigages, charges, notices and
Insfructlons) as the Lender may reasonably specify {and in such form as the Lender
may reasonghly reguire)

(i} to parfect he Security created or inlended to be created under or svidenced by
this Deed (which may include the exgoulion of 3 morigage, charge, assignment,
or other Securlty over all or any of the assets which are, or intended to be, the
subject of this Deed) or for the exerciss of any rights, powers and remedies ofthe
Landar;

iy o conder on the Lender Securlly over any properly and assals of the Company
located In any jurlsdiction equivalent or similar to the Saecurlly intended o be
conferred by or pursuant to this Dead; and/or

iy fiofaciitale the realisaton of the asssis which are, or intended to b, the subjest
of this Dsed.

{0} The Company shall take alt such action as is avallable to it {including makings all flings
and registrations) as may be necesszary for the purposs of the creation, perfaction,
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protection or maintenance of any Security confemrad gr intendad 1o be conferred on the
Landsr.

UNDERTAKINGS

The Company covenants and agrees with the Lendsr that it will, during the Securily Peripd,
comply with the covenants in this Clauss 7 (Undedakings).

General
(@) Motification of default

The Company shall nofify the Lander of any Event of Default or event or dincumstance
which would, on the expiry of any grace period, the giving of notice, the making of any
determination, salisfaction of any other condition or any combination thereof, consiitute
an Evant of Default {and the steps, i any, being taken to remedy i) promptly upon
bacoming aware of iis oocourrance,

() Authorizations

The Company shall promptly oblain all malerial consants and suthorisations necessary
{and do all thet is needed io mainiain them in full force and effect) under any law or
regulation of its jurisdiction of incorporation to enable 1t to perform lis ebligations wnder
ihis Dead and o ensure the legality, valldity, enforceabiiity and admissibilly in evidence
of this Deed In s jurisdiclion of Incorporation.

te Compliance with law

Tha Company shall comply in af respects with all laws to which | may bs subject if
failure 1o do so would materially impair itz ability to perform ts obligations undsr this

Daed.
Charged Properiy Generally
{a) Tha Company shall

iy comply In all materal respects with all obligations in refation © the Charged
Frroperty undar any present or fulure lew, regulation, order or instrument of any
competent authority or other approvals, licences or consents; and

iy comply with all material covenants and obligations affecting any of the Charged
Property or the mannar of use of any of .

(b} The Company shall not axcept with the prigr wiitten sensent of the Lendar, enter info
any onercus o restrictive obligation affecting any of the Charged Properiy.

ENFORCEMENT OF SEQURITY

Enforcemant

The sacurlly constituted by this Deed shall become immedistaly enforceable at any time after
the oocurrence of an Event of Default which has not been remadied or waived by the Lender.

Powers on snfoercement
Al any time afier the saqurily created under this Dead becomes enforceabla, the Lender may,
without notice to the Campany and whathar or not it has appoinled 2 Receiver, exercisa:

(&) all o5 any of the powers, authorities and discretions confarred on morigagees by the
Law of Property Act 1825 {35 varled or extanded by this Dead}, '
(b} il of the powers conferred on the holder of a gualifying floating charge {25 defined In

the Insolvency Act 1986) by the Insobvency Act 1886; and
fc all or any of the powers conferred by this Deed.

Mo Liabliity as Morigagse In Possession

Neithar the Lender nor any Receiver shall be lable to account as a movgages Iy possession in
respact of all or any part of the Charged Property or be labie for any [oss upon realisation or for
any nagiect, defaull or omission for whish & morigagee in possession might otherwlse be liable.
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POWERS OF THE LENDER

Extension of Powers

The power of sale conferred on the Lendsr and on any Recaiver by this Deed shall aperats as
a variation and sxtenslon of the statuiory power of sale under Section 1049 of the Law of Progerty
Act 1925 and such power shall arise {and the Secured Obligalions shall bs deemsd dus and
payable for that purpose) on exesution of this Dead,

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

Power of Leasing

At any time after the security created by his Desd becomes enforceable, the Lender may lsase
or make arrangsments io lease, at & premium or otherwise, and accept surrenders of leases
without any restriction and in particular wilhout the need to aomply with any restrictions imposer
by Bections 98 and 100 of the Law of Property Act 1838,

Diseration
Any diberty or power which may be exerclsed or any delermination which may be mate
hareunder by the Lender or any Receiver may be exercleed or made In its abssigte aad
unfstierad discretion without any obligation t© give reasons,

Deleyation

Each of the Lender and any Recelver shall have il power fo delegate {either generally or
spacifically} the powers, authorities and diseretions conferred on it by this Daed {Inciuding the
power of attornay] on such terms and conditions as it shall ses it which delegation shail not
preciuds sither the subsequent exercizse of such powsr, authorily or discretion by tha Lender or
the Receiver ltsalf or any subsequent delegation or revocation thersof.

Power lo Remedy

It at any time the Company doos not comply with any of its obligations under this Deed, the
Lender may (but shall not be abliged o} recitfy such default and the Company irrevocably
authorises the Lender, its employess and agenis, at the Company's sxpense, 1o do all such
things as are necessary or desirable o rectify such dafaull,

APPOINTMENT OF RECEIVER
Appolntrment arel Removal
{a} At any dme after the securlty crealed under this Deed becomes enforcaable, of if

requested to do 8o by a Company, the Lander may (by desd or otherwiss and aoting
through its authorised officer):

it appoint one or more persons Jolnily or severally o be 8 Recelver of the whole or
ary part of the Charged Property;

iy remove (8o far as [Lis lawiully able) any Recalver(s) so appointad:
{1 appoint another person(s) as an addiional or repiacement Recelveris): and
{iv)  appoint ona or more persons to be an administrator of that Company,

Hy Motwithstanding anything to the contrary In this Desd, nsither the oblaining of &
moraterium by the Compary under schedule 21 o the Insolvency Act 1988 nar the
duing of anything by the Company with a view to obiaining such a moratorium {Including
any preliminary decision or investigation) shall be, or be construed as:

{i an event under thiz Deed which causes any fioating charge created by this Deed
o crystalliss;

i} an avent under this Deed which causes any resiriction which would aot otherwiss
apply 0 e imposed on the disposal of any property by the Company; or

{i;  a ground under this dead for the appointment of a Recaivar,

10.2  Capacity of Receivers

Fach Recsivar shall be:
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(&) an agent of the Company which shall be solely responsibie for his acts, defaulis and
liabilitles and for the payment pf his remunaration: and

{b} aniifled lo remunaration for his sarvices at a rate to be fixed by the Lender from tims to
tirme (without being limited to the maxmum rate specified in Saction 1098} of the Law
of Propariy Act 1928},

POWERE OF RECEIVER

Genearal Powars
Every Recsiver shall have all the powers:

{a) conferrad by the Law of Property Act 1825 on muorigagess in possession and recelvers
appointed under that Act

(b} sef out In schedule 1 to the Insolvency Act 1988 and
{g} conferred from Hime to Ume on receivers by statute,

Additional Powers

in adultion 1o the powers referred to in Clause 11.1 {General Powers) 2 Recalver shall have the
power, at the reasonabls cost of the Company and sither in hle own nama or in the name of the
Company or {with the wrltten approval of the Lander! in the name of the Lander:

{a} to take possession of, collect and get in alf or any part of the Charged Property:

i) fo carry on, manage or conour In carrying on and managing all or any part of the
business of the Company:

(o) to borrow or raise money and securs the payment of any money in prionty io the
chargas created by this Deed for the purposs of exercising his powers andfor defraying
any ressonable costs or expanses incurred by him in such exercise;

{d} without the need to comply with any restrictions Imposed by Sactions B9 and 100 of the
Law of Property Act 1825, o asll, let, laase or conewr in seliing, letting or leasing and
W vary the terms or delerming, surender and 1o accept surrsndsre of leasss or
tenancies of or grant options or licences over 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 securities of another company {and the
amuount of such consideration may be dependant on profit or turnover or be determined
by & third party) and may be payabls in a lump sum or in instalments; all moneys paid
10 the holder of such Securlly in accardance with such accounts shall form part of the
Sacurad Obligations,

(&} 1o sever any fixtures (including trade and lenanis fixtures) fram the properly of which
thay form part, without the consant of the Company;

ifi o exsrcise all powers, righls andfor obligations under any conirac! or agresment
forming part of the Charged Properly, including, without limitation, ali voting and other
rights attaching (o the Investments;

{a} o makes apd effect all repairs, renewals, improvements, and insurances:

(h} 1o redeam any prior Secwity In respect of all or any of the Charged Proparly and io
setle and pass the accounts of the holder of such prior Securlty and any accounis so
saltied and passed will, in the absence of manifest error, be conclusive and hinding on
e Company; all monsys pald to the holder of such Ssowlty in accordance with such
acoounts shall form part of the Sscured Obligetions;

{i to promote the formation of subsidiaries of ths Company for the purposs of purchasing,
lgasing, licansing or otherwise acquiring interests in all or any of the asssis of the
Company and (o srrange for any such subsidisries to trade or cease o rade on such
tarms as the Recsiver thinks fit;

{1 o take such procsedings and {o make any arrengament or compromise which the
Lendsr or the Receivar may think it



12.
12.1

12.2

12.3

12.4

k3 o appoint managers, officers and agents at such salaries and for such periods as the
Recelver may determing;

) o exarciss in relation to all or any part of the Chargad Properly all such powers and
rights a= he would be capabls of exarcising ¥ he were the absolute beneficlal ownar of
the Charged Property; andior

{m) io do all other acts and (hings as may be considersd by the Raoelver 10 be incidental
or conducive to the above or otherwise expadient for or incldental or conducive o the
presarvation, improvemaent or realisalion of the Charged Properly.

AFPLICATION OF MONEYS

Application

{2} Al moneys received or recovarad by the Lender &r any Recsiver pursuant o this Dead
shall {sublect {o tha rights and claims of any person having security ranking in priority
i the seourity constituted by this Deed) bs appllad In the following ordar:

i first, in saligfaction of, or provision for, all reasonable costs, charges and
gxpansss incurred by the Lender or any Recslver and the paymant of the
ramuneration of any Recelven

iy sacond, inor towards payment of any debts or claims which are requirad by law
to ba pald in praference to the Sscured Obligstions, but only 0 the extent to which
such debis or claims havs such prefersnce;

gy third, In or towards pavment of afl matlers referred o in the first three peragraphs
of Section 108(8) of the Law of Praperty Act 1825 (other than the remunaration
of the Reosiver);

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

(v} fith, any surplus shall be pald 1o the Company or any other person sniitled
therato.

{b Only money actually pald by the Hecslver to the Lender, or racelvad or recovared by
the Lendar under this Desd, shall be capable of being applisd In or lowards the
satisfaction of the Secured Obligations and the Company shall have no rights in respect
of the applicstion by the Lander of any sums recelved, recovared or realised by the
Lender under this Dead.

Suspense Account

Lntif all Secursd Obligations have besn irrevocably and unconditionally pald and discharged iIn
fell, the Lender and any Recelver may place and keep for such tme as it thinks prudent any
maneys received, recoversd or realised undar or by virlue of this Deed in 8 separale or suspanse
account io the cradit of either the Company or of the Lender without any obligation to apply all
or ary part of such monsys in or lowards the discharge of the Becured Obligations, Amounts
starding to the cradit of such suspanse account shall bear interest at a falr market rals.

Avoldance of Paymants

if the Lender reasonably considers thal any amount paid or credited fo it iz capable of baing
avolded or reduced by virtue of any bankrupicy, Insclvency, lguldation or simbiar laws, the liabifity
of the Company under this Deed and the securlly constiuted hereby shall continue and such
armount shall not be considersd to have besn irrevooably paid.

Use of insurance proceeds

Al monays recaeivable by virtlue of any of the Insurance Policles shall be pald o the Lender {or
i aot pald by the Insurers directly to the Lender shall be held on trust for the Lender) and shall
at the aption of the Lender be applied in replacing, restoring or reinstating the Chargad Property
{any defisizncy being made good by the Company) or {sxcep! whaere the Company is obliged
{as landlord or tenant] to lay owl sush ingurance moneys under the provisions of any leass of
any Real Propserty} in reduction of the Secured Obligations.
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13,
13.1

13.2

14.
4.1

14.2

15,
15.1

15.2

18,
18.1

PROTECTION OF PURCHABERS

Hecelipis

The recaipt of the Lender or its delegete or any Receiver shall be conclusive discharge o 2
purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

Mo purchaser or other paraon dealing with the Lender or lis delegats or any Receiver shall be
pound o inguire whsther the right of the Lender or such Receiver to exerciss any of its powers
has arisen of become exercisable or be concerned with any notics 1o the contrary, o be
concerned to sea whethar any such dalegaiion by the Lender shall have lapsed for any resson
of have basn revokad,

POWER OF ATTORNEY

Appointment

Foliowing an Event of Default, the Company {by way of security and o more fully secure the
performance of its obligations under this Daad) irevocably appoints the Lander, sach person o
whom the Lendar shell from time 1o time have delegated the exercise of the power of atlomey
sonfarred by this Clause and any Recelver jointly and severally © be s sllomey and In its name
and on s behall to execute, deliver and perfect all documaents and fo do all things which the
stiorney may consider to be nacassary for

{a) carrying out any abiigation imposed on the Company by this Desd thal the Company
has falled to parform (Including the sxaculion and delivery of any deeds. chargss,
assignments or othar security and any transfers of the Charged Property); and

b enabling the Lender and any Recelver o exarcise any of the powers conferred on them
by or pursuant to this Dead or by [aw.

Ratlfication

The Company ratifies and confirme and agrea to ralify and confirm all things done and all
documents executed by any attomey in the exerciss or purporied axercise of all or any of his
pOWErS,

CONTINUING SECURITY

Continuing Security

The secuwrity created by o pursuani to this Dead will be a continuing security for the Secured
Obligations notwithstanding any intermediate paymant or setflement of all or any part of the
Secured Obligations or other matler or thing whatsoever and will be without prejudice and in
addition to and shall not merge with any other right, remedy or sscurily which the Lender may
hold at any Hme for the Secursd Obligations and will not be affected by any releass,
reasgignment or discharge of such other right, remsedy or securily.

Settlements conditionsal

Any releass, discharge or setilement betwaen the Company and the Lender shall be conditional
upon no security, disposition or payment to the Lender by the Company or any other person
being vold, set aside or ordered o be refunded pursuant (o any enactment or law relating o
bankrupicy or insalvancy or for any olher reason whatsoever, and if such condition shall not be
fulfilled the Lender shall be entitted fo enforce this Deed subsequenily sa if such release,
dizscharge or seittement had not coccurred and any such payment had not been mads,

SET-DFF AND CURRENCY

Consolidation of accounts and set off

In addition to any ganeral fien or similar rights to which It may be entitied by oparation of law, the
Lender may at any ime and without notice 1o the Company combine or consolidate all or any of
the Company's than sxisting acoounis with and liabliities ta the Lender and set off or transfer
gny sum or sums standing to the credit of any one of more of such ascounts in or towards
satisfaction of the Secured Obligations,

11



18.2

17.
LI

17.2

18
18.1

18.2

8.3

18.4

18.6

18.8

Currancy

For the purpose of or pending the dischange of the Becurad Obligations, the Lender may, in its
sole discretion, convert any moneys recelved, recovered or realised in any currency under this
Deed (including the proceeds of any previous conversion under this Clause) from thelr existing
currency Inle any other gurrency at such rate or rates of exchange and at such tima as the
Lender thinks fit.

EXPENSES AND INDEWMNITY

Expenses

The Company shall, from tme o Ume on demand of the Lender, oay or relmbursse the Lendsr
on g full indemnity basis for all reasonable costs and expenses {(including legal fess) together
with any VAT or similar taxes thereon [ncurrad by it in connsaction with the oreparation, exacution,
perfaction, amendmant, enforcement, discharge andfor assignmant of this Deed. Buch
reasonable costs and expenses shafl form part of the Secured Obligations and shall carry
Inlerest from the dale of such demand untfl so paid or reimbursed at the Default Rals.

indemnity

The Company shall, notwithstanding any releases or discharge of all or any part of tha security
constituted by this Desd, indemnily the Lender, its agents, altorneys and any Recsiver against
any action, proceading, claim, loss, liabiily and cost which  may sustain;

{z&) In the exercise {or purported axercise) of any of the rights, powers or discrations vested
in them by thiz Deed (or by law) andior

(b} in connaction with or otharwvise relating to this Deed or the Charged Properiy.

MIBCELLANEOUS

Ho Deduntion

All payments to be made to the Lender under this Deed shall be made in freely avaliable funds
and shall be made clear of and without deduclion for or on account of tax. If the Company is
required by law (o make a tax deduction, the sum payable by the Company shall be incrassed
to the exten! necessary o ensure that, afler the making of such deduction, the reciplent of such
sum recaives and ratans a net sum egqual to the sum which it would have recsived and rstained
had no such deduction been made or required o be made.

Asslgnment and disclosira of information

The Lender may, wilth the prior writlen consent of the Company, @ssign and fansfer all or any
of its rights and obligations under this Deed o any holder of & Loan MNote. The Lender shall be
entitled (o disclose such information conceming the Company and this Deed as the Lendar
congiders approgriate (o any actual or proposed dirsct ar indirect successor or to any person io
whom information may be required to be distiosed by any applicabls law,

Perpsatulty Perlod
The parpatuity period under the rule against perpeluities, if applicable o this Deed, shall be the
period of one hundred and fwanly five years from the date of this Deed.

Remedies and Walvers

Mo failure on the part of the Lendar 1o exercise, o any delay on s part in exercising, any
Collateral Right shall operate as a walver thereof, nor shall any single or partis! exarcise of any
Collateral Right preciude any further or other exercise of thatl or iy other Collateral Right.

Mo Liability

HNone of the Lender, iis delegatels) nominse(s} or any Receiver shall be liable for any loss by
reason of {a) teking any action permitted by this Deed or (b} any neglect or defaull in connaction
with the Charged Property or (o) taking possession of or realising all or any part of the Charged
Proparty, sxcent in the case of gross negligence or witful default upon its part,

Fartial Invalidity

i, at any time, any provision of this Deed is or bacomes illegal, invalid or unenforceabls in any
raspact undar the law of any jurisdiction, neither the legality, validity or enforceabliity of the
remaining provisions of this Deed nor of such provision under the laws of any othar jurisdiction
shall in any way be affacted or impaired thereby and, if any part of the securily Intendsd to be
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18.7

19,

20,

21,

22.
22.1

22.2

22.3

greated by or pursuant to this Deed is Invalid, unenforceable or Ineflsctive for any raason, that
shall not affect or Impalr any other part of the securlly,
Cartificates

A cerificate of the Lender specifying any amount due from the Company shall, in the absence
of manifest arror, be prima facle avidenos of such amaount,

HOTICES

{al Al notices under or in connection with this Deed shall be given In writing in English and
may be made by fax or leter,

(b} The address and fax number {and the deparimaent or officer, if any, for whose ablention

the communication is to be mada) of each party Is;

i In the case of the Company, 10 i registerad addrass for the altantion of the
direstars.

(iy I the case of the Lander, (o iis address first writlen above.

or any substitule addrass or fax number or depariment or officer as the parties may
nottfy to each other by not less than flve Business Days’ notice.

fed Any notice to the Company will be effactive, I by way of letler, when it has baen lefi at
the relevant address or two Business Days sfler being deposited in the post, postage
prepaid, in an envelope corectly addressed (o the addresses,

[} Ay notice to the Lander will be affective only when actually received by the Lender,
COUNTERPARTS

This Desd may be exscuted In any numbar of counterparts, esch of which is an original and all
of which togethar svidence the same agreemant.

GUOVERNING LAW

This Deed and any non-contractual obligations arlsing out of or in connestion with { are govemed
by and shall ba construsd in sccordance with English law.

JURISDICTION

English Courls

The courls of England have exclusive judsdiction io seitle any disputes (3 "Dispute”) arising out
of, or connectad with this Desd {including 8 dispuls regarding the sxistence, validity or
termination of this Deed or the consequencas of is nullity].

Convernient Forum

The partias agree that the courts of England are the most appropriate and convenlent courls o
seftle Disputes hetwesn therm and, accordingly, that they will not argue o the contrary.

Exclusive Jurisdiction

This Clause 22 s for the bensfit of the Lender only. As a result and nobwithstanding Clause 22.1
{Engfish Courts), |t does not prevent the Lender fomy taking procsedings ralating to a Dispule in
any other courts with jurisdistion. To the extent aliowed by law the Lender may take concurrant
procsrdings in any numbaer of jurlsdictions,

THIS DEED has besn signed on behalf of the Lender and EXECUTED AS A DEED by the Company
and iy dediversd by them on the date first speciiied above,
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Scheadule 1
REAL PROPERTY

Part A
Regisisred Land

Addrsss . Title Mumber

Fart B
Unragisterad Land

- Document describing the Reaf Property

_ R ' Date - F ;:'Doaﬁhient.: o '_'_.-Farti?ss___ '_

14




COMPANY
Exscuted a3 a DEED by
MINICABIT LIMITED by:

Director

in tha presence of;

Witness nams FARHUKHMAHMUD .....

{block capitala}

Witness address

LEMDER
Exacutad as 3 DEED by

P s s £ d ;

™ o iLendsr's signature
Jﬂﬁ*’@ﬁﬁﬁﬂg‘éwﬁfw% {,e"“ e !
{Print Lender name) {E;m B

in the presence of:

Witness name

{nlock capiials)

Witness address




