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Registration of a Charge

Company name: MINICABIT LIMITED
Company number: 07395202

X6CZKU3T

Received for Electronic Filing: 03/08/2017

Details of Charge

Date of creation:  27/07/2017
Charge code: 0739 5202 0011
Persons entitled: = ALAN THOMAS CARRUTHERS
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

Electronically filed document for Company Number: 07395202 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7395202

Charge code: 0739 5202 0011

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



(HIS DEED 15 made on 2 Ea :}"{j% 2017 by

{1} MiicamT LIITED, Strminany Mcorporateq under the laws of England ang Wales with
Company registration Rlmber 07385200 whose registerad address is at 80.83 Long Lsne,
Luntion, Eei14 BET (the “cumpany”}

in favour ot

(2) iﬁ}w“ﬁﬁw

{*nsart Lendars Name) of

Y.é\ejﬁ;ﬂf 7, ﬁé&%, A 2. Banay ‘g@sﬂ- yﬂﬁw {insent Lendpye Address)
,wﬁtﬁ’ﬁf.‘ffqm ey
gﬂ’zamgsf

{tha ‘Londar'),

u~-_.anv....-nnu.-“a.u-.w.-'a-a.--q

TS AGREED a% follows:

1. DEFINITIONS AND ammmsmwaﬁ
1.1 Pafinitiong
1 this Dagg:

“Account Bank" means any pank or financiaj institution with whom the Company holds an
account, from time 1 time.

"Charged Hroperty” Means ail the abgely of he Company which from fime to tima are the
Sulblaciaf the Securily oresteq or exprassed io bg treated in favour of the Lendgr oY of pursuant
tothis Deed,

“Collateraf Rights" mpans altrights, powsrs and remedies of the Lander Frovided by or pursuant
1o Hife Deed or by law,

Environments} Law,

“&nvﬁsanm%emaﬂ.aw" means any law eoncerning the Rrotaction of the Eﬁwérmment-ar Hiiman
health, the condifion of any Properly or of any place of work or the praduction, slorage Ereai’m@m.
ranspert or disposat of any -suasmnmwgebiﬁ of causling harm i any living organism or the
Environmens.

"Bl Ragulation” masne the Souncil of the European Union Ragulation b, 13462000 on
inzoive ey precesdings,

"Event of Default” hag tha meaning given to it in the Loan Mote Instrument,

"Finance Documenis” means ihe Loan Note Instrument, the Lpan Notes, this Deed, ang any
other documaeny designated as Stich by the Lendar and the Company,

‘Finaneial Collateral” ghay have the SAme meaning as in the Financia; Cullatarg) Reguiations,

“Finangial Collataral Roguiations" Mmeans tha Financizl Collatara Arrangemenis {No, 2}
Regulations 2003 (8.1 QQGEIB?EE}.

‘Flaating Charge Property” has the meaning given in Clause 3.2 {Floating Charges).



indebtedness’ means any obligation to pay of rgpay money. present of futurs, whethel actual
ar gontingant, sola or joint and any guaraniee ar indamnity of any of thase obligstions.

“naurance policy” means any potloy of insurance and cover note in which the Carmpany may
from tima to fime have an interest

“nteligctual property’ means:

{a) alt prasent and future pratanis, trade marks, service marks, designs, pusingss Hmes,
capytighis, degign rights, aoral rights, inventions, confidential infarmation, knowhow
ani olher iriteliectual nropsrty rights and interesis, whather segistered or unrag&stered;

{0} the benefit of all applications and rights 1o use such assels; and

(o) all Related Rights.

Mpvestments’ MBans

@ any §locks OF ey gacurities, whether hetd gireotly by or 10 the order of 8 Company of
by any rustae, fduclary oF clearance system on its henatf, and

o) e Raia;eﬁ Rights {includting all rights ggainst any guch trustee, fiduciaty or slearance
systam).

nipyestmernt Derivative Rights” means il dividends, interest of Jdigtriputions gnd ali othet
rights and nenefits of an incoma nature acoruing at any time in respect of any inveatmant.

“leauer Means {he issuer of any ipvestment.
"lLOan Motes” means e convariibie toan notels) issued by 1he Company o favour of the Lends?,

pan Note !nstmmem" means the oab noie instrument entared nfo by the Company and
dated on of ahout the oale of this agreement.

"aaterial fontracts” means!

(&) any gontract antered into by the Company that may from sme to time be agresd in
writing petwesan e Lendar and the Company as a Matwnal Conyract and

(i} sl Related Rights.
“Blant and fachinsry” means:

{a) all equipment, machinery and all other assets of 2 similar nature which are now, or at
any time after the dals of this Deed pecome, the properly af the Company, and

() all Retaiad Rightg.

“Real vroperty’ means the Company's astalgs Of imterests In sl freehold {inctuding
commaniioidl, jeasehold of gthefl immavabie property (Inciuding the property spacified n
goheduia 1 {Resl Propertylh and any bulidings, sixtures or fitings from time to tima situated on
or forming part of such property, and includes all Retated Hights.

“Receivabies" means.

{a) all presant gnd fulure pock and oiey debts and monetary claims awing ta a Company,
and

(o} all Related Rights.

feceiver’ means 2 receivar of receiver and manager of administative racaivar sppainted
wrsuant o the provisions of this Mpad of any applicabie law.

‘feiated Rights" meang, in relation o 8y assat,

{2 the pracaeds of sale of any part of that asseal;

{& ail rights under any Hgence, agrasment for sale oF agreement sor lease in respact of
that assel)

{c st righis, penafits, claima. gantracts, warranilas, remediss, sacunity, indemnities oF

cavenants for fitte In respect of hat assel] and

{dy sy INCOMS, moneys and proceeds paid or payable in respect of that assel.



1.2

1.3

1.4

1.5

“Secured Obligations" masris & prasent and futire obligations and hiabiities of the Company
to the Lender, whathar actual ar eontingent and whather owed ioindly or Fgverally, as principat
Of SUrety gr 1 any other capasily under or n conmectian with the. Finangs Dosuments, together
with all interest {including, withou fimitation, defaul interest) soorving In respact nof thosg
obligations or llgbilittes exeapt for any money or Hability whish, ¥ it were so included, would cayse
the irifingemant of segtion 678 or 678 of the Companies Act 2008

“Security” means any morigage, charge, pledge, Yen or ather securily Interast seguring any
obligation of any parson orany other agresment or arrangemen! having s similar gffect.
“Securlty Financial Collatera Arrangement” shall have the same meaning as in the Financiat
Collateral Regulations,

"Becurity Period® means the petiod starting on the date. of this Reed and gnding on the gate on
which. afl the Sesured Qbligations have been uneonditionally and. Irrevoeably pald ang
discharged in full and ne further Securad Obligations are gapable of being autstanding.

interpretation

In this Deed:

=N clause and schedule head;’ngs are for convenisnce of reference only and shall not affect
the construction of this Desy:

(b} refarences to Clauses and Schedules are references to the Clausss of and Schadyles
to this Deed;

{u} references to this Deed or any other agreemeant or instrument shall be conshued a3

refarences to that agreement or instrument as amended, novated, supplemanter,
extended or restated:

{d) references o a persan shall be constred o includs that person's assigng, transferses
of successors in title and shall be canstrued as including any individual, firm, trust,
partnership, joint venture company, corporation, unincorporated body of persons or
any state or agency thereof, whelhér or not having separate legal persanaiiy;

(@} references 10 & provision of igw are references to that provision as amendsed or ra-
enacted;

i words importing the singular shall inglude the piural and vice versa and words denoting
any gender shall include ail genders;

(g} the words “including” shall not be construsd ag fmiting the generaiity of the wards
praceding it

Third Party Rights
A person who ls Wel s party ko this Deed has ne fight under the Contracts {Rights of Third Farties)
Act 1998 or otherwise fo enforce or erijoy the benafit of any term of this Deead,

Incorporation of Terms
The terms of any Finance Documenis and of gy side latters between any of the parlieg thersio

are Incorporated in this Deed o the extent reguirsd o ensure that any dizposition of Raal

Fropgrty contained in this Peedis a valid disgosition in acoordance with Seetlon 2{1)ofthe Law
of Propefty (Miscellzneoyus Provigions) Aot 1989,

Effectas g Deed

This. Deed Is infended to take effect as a deed, notwithstanding that the Lender may have
2xecuiad it under hand only,

COVENANT TO pAY

The Company covenants that it will, on demand, pay and discharge the Secured Cbligations to
the Lender when due.

GRANT OF SECURITY
Fixed Charges

The Company with full tifle guarantee charges in favour of the Lendear a8 eonfinuing security for
the payment and discharge of the Secured Chbligations;



3.2

3.3

{a) by way of legal mortgage, the Real Property and aff Realated Rights;

{0 oy way of fixed charge, dny Real Property and. all Related Rights now of at any time
atter the date of this Deed belpnging to the Gompary {cther than popefly mortgaged

under Clause 3.1(a) abdvel;

{c) by way of fixed charge, all Related Rights in relation the Real Properly charged
pursuant to this Cesad,
(e by way of fiked charge, 2%t Plant and Machinery and other fixiures and fittinga attached

10 any Real Proparty,

(e} by way of fived charge, afl vehicles, computers, office and sther equipment owned by
the Corfipany, both present and futurs;

& oy way of fixed chargs,

gy all present and future bank accounts, cash at bank and credit walances of he
Company with any hank or other persan;

g all Related Rights In relation @ the accounts charged pursuant to Clause 34400

ahove,
(a1 by way of fixed charge, all present and future Recaivables;
{hy py way of fixed charge:

i ahtpresent and future Invesiments;
iy all investmeni Derivative Fights; and

(i) where any invesiment 1s hald In 2 systemn for ihe deposit and sattlement of
transactions in nvesiments. all rights against the operator of such system of any
participant in respect of such invastment;

£ fy way of fixed charge. sll present and future Intellectual Property,

1)) by way of fixad charge, the goodwill of the Company,

{k} oy way of fixed charge. the uncalied capital of the Company,

()] by way of fixed charge, ail rights, interests and claims in the insurance Policies;

{m} by way of fixed charge. alf rights. interests and claims in the Waterial Contracts;

{m hy way of fixed charge, the benefits of ail licences, consents and authorlsations held in

nonnection with its business of the. use of any Charged Property, and the right 1o any
compensation in raspect of any of tham; and

{n} by way of fixed charge, aii rights, interasts and claims In any pension fund now or in the
future.

Fioating Charges

Eagh Company charges and agrees ip charge by way of firsl fioating charge all of its prasant

and fulure:

(a) pssets and undertaking {whersvar lonated) not atherwise gifabtively charged by way of
fixgd morigages of ghargepursuant io Clause 3.1 (Fixed Charges, or any other provision
of this Dieed; and

(&} {whather or nol affactively so charged of assigned) heritable property and alt othar

propafty and assets in Scotland,
{(a) and {b} ahove together being the "Flosting Charge Property’ ).

frualifying Floating Gharge

paragragh 14 of schedule B1 of the: Insolvency Act 1086 shall apply fo any finating charge
rreated by this Déed {and each such finaing charge is @ qualifying floating charge for the
purposes of e insolvency Acl 1988}



34

4.2

Finanelal Collatersl

Te the extent that the Charged Property. constitutés Fingngigl Collataral, the Company agrees
that such Chargsd Properly shall bé held or desfgriated 50 ag to be under the control of the
Lender {or by & pemson aclihg on its" behsalf) for the purposes of the Finargis| Colistersl
Regulations. To the extent thai the Charged Prepery constitutes Finangal Colfateral and is
subject io-a Secuiily Financial Collateral Arrangement oreated by or pursuant to his Daed, thé
Lender shall have the right at any tme after this Dred becomes enforceabie, {o approprigte all
or dny part of thal Charged Property in or towards the payment or discharge of the Secured
Obligations. The value of any Charged Property apprapristed I sccordance with this Clause
shall be {2 in the case of cash, the ampurt slending o the cradil of any account, togather wilh
accrued but unposted interest, at the tims the right of appropriation is exercised, and {b} v the
cage of investments, the market pricd of that Charged Property al the fime the right of
approprigtion is exercised, as lisked on any recngrised market index, or as determined by such
othel methad g8 the Lénder may seiscl {acthg reasonably). The Company. agrees that the
mgtheds of valuation provited for in this. Clause are commercially reasonable for the purposes
of Regulation 18 of the Financial Collateral Regulatigns.

CRYSTALLISATION OF FLOATING CHARGE

Lonversion of Floating Charge

The Lender may al any time by notlce in writing to e Company immediately convert the fioating
charge created by, Clause 3.2 {Floating Shanges) intty @ fxed cherge as repards any propgrly or
assels specified in the natice If an Event of Default has osplrred ahd is cantinuing,

Automatic Conversion
{a} H. without the prior written consent of the Lender,

{fi ithe Sompany dispeses of any of the Floating Charge Property cther than in the
grtlingry course of frading on an.army's length basis or as otherwise with the prior
wilten consent of the Lender; or

(i any person levies or altemplts o levy any distress, execution or othar Process
againat any of the Charged Property; or

i} @ resolution is passed or an order is made for the winding-up, diasclution, or ra-
erganisdtion of or any steps are taken for the appointment of an administrator in
respasct of the Company,

the floating charge created under Clause 3.2 [Floatig Charges) by the Company wil
sutomatically be donverted {without natice) with Immediate effect into a flxed charge In

respect of the relevant Floaling Charge Property.

(b} At any time afier the floating charge constituted undar this Desd shall have crystallizad
a5 4 Bxad charge aver all or part pfthe Charged Property pursuant 1o this Clause 4 but
before the sppointrient of any Receiver pursuant hereto, the said fived charge shall
upon the writlen donsent b the Lender cease o altach to the assets ihen subject o the
fixed charge and shall again subsis! as a fiogting charge,

{e) The fipating charge ereated under this Deed shall not convert Into a fixad sharge solely
by reason of a morgtorium belrig cblained under the [nselvency Act 2000 (or anything
dore with sviaw e obtaining such a moraforium} in respect of the Company.

PERFECTION OF SECURITY

Deposit of Title Documents
if requested by the Lender {acling regsonably}, the Company shall deposit with the Lender

{a} all deeds and documents of title relating to the Chargad Proparty;
(b all ingurance Policles to which the Company is entitled to possession: and
{c] at-the request of the Lender, all certificates relating fo the Invesiments topsthar with

stamped stock transfer forms exscuted in blenk and other doturents as the Lender
may from time lo Yme requlre for perfecting its titls to the investments or for vesting ot
snabling it to vest the Invesiiments in iteelf or s neminess or in any durchaser and
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8.3

5.4

5.5

deciarations of trust in favour of the Company executed by all persons {other than the
Company) in whose nams the Investments are ragisiared.

Motices of Assignment

If an Event of Default has occurred and is continuing, the Gompany shall, promptiy foliowing
request by the Lendar,

{&) give notice, in such form netified to the Company, 1o sach Account Bank of the charging
of the Company's rights and interast in Ke bank accdints and shall procure that each
Ascount Banik will prompily provide an acknowledgament to the Lender of such notice;

{0 give nofice, In such form riotified 1o the Cdmpany, to each persen with whom the
Cormpany has entersd e & Material Contract of the charging of the Company's rights
and interast in and undaksueh saterial Contract ang shall procure that each addresses
of such notice will promptly provide an acknowledgement to the Lender of such notioe;
and

i) give notice. in such form Aotifisd to the Compeny, o each nsurer with whery the
Company has an insurance Polity of tie charging of the Cormpany's rights and ntergst

i and under such Insuraiice Poliny and shall procure that each addresses of sugh
rotice wiil promptly provide an acknowledgemerito e Lendarof such notice,

Ragistration of Intellecival Property
The Company shall, if requested by the Lender, exgcte all such duc,_umenta"and.dn all acts that
the Lender may reasonably require io racord the lifsrest of the Lendsr In any registers relgting
to any registered Intellectual Property.

Land Reglstry disposal resiriction

in respect of any Real Propery or part of o Inferest in any Real Propeny tide lo which is
registered al the Land Registy for any unregisterad land subject (o firsi regigirafion), the
Company shall applyor gonsant to an applisation being mace v the Chigf Land Registrar to
gnler tha folfowing restrlstion on the Registar of Title for such Real Fropery:

"No disposition of the registered estsie by the propristor-of the registered sgtale s lo be
registerad without a wrillen congent signed by the propristor far thy lime being of the chargs.
datad | } in favour of [THE LENPER] referred to in the charges regisler o, i
appropriate, signed on such proprielor's behalf by its salicitos”,

Tacking

The obligation on the part of the Lender to make further advances to the Cormpany i deamad
1o be Incorporatad in this Deed snd the Company shall apply 18 the Chief Land Registrar for a
note of such obligation to be gntered on the Register of Title of all present ang fulure registerad
Hea! Property.

FURTHER ASSURANCE

{a) The Company shali, at s own 8apanse, prompitly do aff such acts or gxpoute all.sich
documents (including assignments, transfers, morigages, charges, vigticas and
Instructions} as the Lender may reasongbly specify {and in such form &5 the Lender
may reasonably require): ‘

iy toperfect the Security crested or intended o ba preated under or avidenced by
this Deed {which may inchsde the execution of a morlgage; ¢harge, assignment,
or giher Sscurlly gver alt or any of the assots which are, or ifitended 1o be, the
subject of this Deed}er for th a.exercise of any rights, powers and remadies of the
Lendar;

{iy  to confer on the Lender Security over any properly and assels of the Company
lorated in any jurisdiction equivalent or similar to the Seowity intended i be
confarred by or pursuant to this Dead; andfor

iy o facilitate the raslization of the assais which ara, of inignded to be, the subjesct
of this Dead.

5y The Gompseny shall ake sl such action as is available to it (Including makings all filings
andg rag_isirations) as may be necessary for the purpose of the crestion, perfection,



7.1

.2

B2

8.3

pratection or maintenance of any Security conferred or intended io be conferred on the
Lender.

UNDERTAKINGS

The Company covenants and agrees with the Lender that It will, during the Security Periad,
comply with the covenants in this Clause 7 (Undertakings).

Genearal
{@) Notification of defaull

The Company shall notify the Lender of any Event of Default or avent or circumsiance
which would, on the expliry of any grace period, the giving of notice, the making of any
detsrmination, satisfaction of any ciher condition or any combination theraof, constituta
an Event of Defaull {and the steps, If any, being taken to remedy i} prompily upon
becoming aware of s poourrance,

{3} Authorisations

The Company shall promptly obtain all material consents and authorisations necessary
{and do all that is needed to maintain them In full force and effect) under any Jaw or
regulation of its jurisdiction of incorporation to enable It to perform its obligations under
this Deed and to ensure the legality, validity, enforseability and admissibility in evidence
of this Deed in its jurisdiclion of incorporation.

(o) Compliance with law
The Company shall comply in all respects with all laws 1o which it may be subject if

failure o do so would materially Impair its ability to perform its obligations under this
[Deed,

Charged Froperty Gensrally
{a) The Company shall:
{1 comply in all material respacis with all obligations In relation to the Charged

Froparty under goy present or futire law, regulation, order or instrument af any
cornpetent authority or other approvals, llcences or consents; and

() comply with all material covenanis and obligations affecting any of the Charged
Propernty or the manner of use of any of it.

{b} The Company shall not except with the prior writlen consent of the Lender, anter into
any cnerous or restrictive obligation affecting any of the Charged Property.

ENFORCEMENT OF SECURITY

Enforcement
The securlty constituted by this Deed shall become immadiately anforceabls at any tima after
the ncourrence of an Event of Default which has not been remedied or waived oy the Lender,

Powers an enforcement
Al any time after the security created under this Deed becomes enforceable, the Lendsr may,
without notice to the Company and whether or not it has appointed a Recelver, sxerciss:

{a) ail or any of the powasrs, authorities and discretions conferred on morigagess by the
Law of Property Act 1925 [as varied or extended by this Deed):
(b} all of the powers conferred on the holder of & qualifylng floating charge {as defined in

the insolvency Act 1988) by the Insolvency Act 1886, and
(el all or gny of the powers conferred by this Dead,

No Lisbility as Morigages in Possession

Neither the Lender nor any Recsiver shall be llable to aceount as a mordgagee in posssssion in
respact of all or any part of the Charged Property or be liable for any loss upon realisation or for
any naglect, defauit or omission for which a mortgages In possession might otherwise be liable.



8.2

2.3

8.4

9.5

9.8

10.
101

10.2

POWERS OF THE LENDER

Extension of Powers

The power of sale conferred on the Lender and on any Receiver by this Deed shalt operale as
= variation and extension of the statutory power of sale under Section 101 of the Law of Praperty
Act 1925 and such power shall arise (and the Secured Dbligations shall be desmed dus and
payable for that purpose) on exacution of this Deed.

Restrictions
Sections 93 and 103 of the Law of Property Act 1525 shall not apply to this Deed.

Power of Leasing

Al any time afier the security created by this Deed becomes snforcaable, the Lender may lzass
or make arrangements to lease, st a premium or gtherwise, and accent surrenders of lenses
without any rastriction and In particutar without the nead o comply with any restrictions imposed
by Sections 99 and 100 of the Law of Property Act 1825,

Discretion

Any loerty or power which may be guercised or any detlermination which may be made
hereunder by the Lander or any Recelver may be exercised or made in its absolute and
unfsttered discretion without any obligation to give reasons.

Delegstion

Each of the Lender and any Receiver shall have full power tn delegate {gither generally or
spasificatly) the powers, authordties and discrstions conferred an it by this Deed (nheluding the
power of attorney) on such terms and conditions oo & shall ses B whish delegation-shall net
praclude sither the subsequant exercise of such power, authorily or discration by the Lander or
the Recelver itself or any subseguent delegation or revpeation theraof, '

Power toc Remady

If at any Ume the Company does not comply with any of its obligations under this Deed, the
Lender may (but shall not be obliged to) rectily such default any the Company irevooably
aulbiprises the Lender, its employess and agents, at the Company's expense, o do all such
tnings as are necessary or desirable to rectify such defaull.

APPOINTMENT OF RECEIVER
Appointment and Removal
{a} Al any time after the secwrity created under this Deed becomes enforceable, or if

requested fo do so by a Company, the . endeér may (by deed or stharwise and acting
through its autherised officer:

(i  appoint one or more persons jointly or severally to te a Receivar of the whole or
any part of the Charged Property;

i remove (80 far as it is lawfully ablej any Receiver(s) so appointed:
() appoint another person(s}) as an additional or replacement Receiver(s), and
{ivi  appoint one or more persans fo be an administrator of that Company.

{ta) Notwithstanding anything 1o the contrary in this Deed, neither the obtaining of 8
moratorium by the Company undsr schedule Al to the Insolvancy Act 1888 nor the
doing of anything by the Company with a view lo ohizining such a moratorium {inchding
any prefiminary decision of mvestigation) shall be, or be construed as!

{y  anevent under this Dead which causes any floating charge created by this Deed
ta crystallise;

iy an eventunder thls Deec which causes any resiriction which would not otherwiss
apply to be impossd on the disposal of any property by the Company,; or

(ity 2 ground under this deed for the appainiment of 8 Recaiver.

Capacity of Recelvers
Each Receiver shall be:
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()

an agant of the Company which shall be solely responsible for his acis, defaulls and
liabilities and for the payment of his remuneration; and

entliled lo remunegration for his sarvices at a rate W be fixed by the Lender from time lo
time [withou! being imited to the maximum rate specified in Saction 109(8) of the Law
of Property Act 1825),

POWERS OF RECEIVER

General Powers
Every Recaiver shall have all the powers:

{a}

()
{c}

conferred by the Law of Property Act 1625 on morigagess in possession and receivers
appointed under that Act;

set out in schedule 1 to the Insolvency Act 1988; and

corfarred from time to time on recelvers by statuta,

Additional Powers

In addition to the powers raferred to in Clause 11.1 {Baneral Powers) a Receiver shall have the
power, at the reasonable cost of the Company and either in his own name or In the name of the
Company or (with the writtan approval of the Lender) in the nama of the Lender:

(&)
{b}

(el

{d)

)

{g}

i)

to take possession of, coliect and get in all or any part of the Charged Property,

to carry on, manage or concur In carrving on and managing all or any part of the
business of the Company;

o borrow or ralse money and secure the payment of any money in priorty to the
charges created by this Deed for the purpose of exercising his powers and/or defraving
any reasonable costs or expenses incurred by him in such exercise: -

without the need to comply with any restrictions imposed by Sections 88 and 100 of the
Law of Property Act 1825, 1o sell, Ist, leage or concur in selling, lefiihg or lebsing and
to vary the terms or delermine, surrender and io accept sumenders of lesses or
enancles of or grant options or llcences over all or any pant of the Charged Property in
any manner and on such terms as he thinks fit and the consideration for any such
transantion may consist of cash or of shares or securities of ancther company {and the
amourt of such consideration may be dependent on grofit or tumaover or be determines
by a third party} and may be payable in & lump sum or in instalmants: all moneys pald
tar the holder of such Security in accordance with such acoounts shall farm part of the
Secured Obligations;

io sever any fixtures (including trade and tenants fixtures} from the property of which
they form part, withoul the consent of the Company;

to exercise all powers, rights andfor obiigations under any cortract or agreement
forming part of the Charged Property, inciuding, without limitation, al voting and other
rights atlaching fo the Investments;

to make and effect all repairs, renewals, improvements, and Insurances;

ta redeem any prior Security in respect of all or any of the Charged Properly and o
settle and pass the accounis of the holder of such prior Security and any accounts so
seflled and passed will, in the absence of manifzet errar, he conclusive and kinding on
the Company; all meneys pald o the holder of sugh Securily in aceardance with such
accounts shail form part of the Sacured Obligations;

i promote the formation of subsidiaries of the Company for the purpose of purchasing,
leasing, lloensing or ptherwise scquiring interests in all or any of the ssels of the

Company and o arranga for any such subsidiaries 1o trade or ceass {o trade on such

terms as the Recelver thinks it

to take such proceedings and fo make any arrangement or compromise which the
Lender or the Recelver may think fit;
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12.4

{k} to appoint managsrs, officers and agents at such salaries and for such pericds as the
Recsiver may determineg;

{1 1o axercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owner of
the Charged Froperty; andfor

{m) to do all ather agis ahid things s may be considered by the Rereiver to be incidental
or conducive o the above or otherwise expedient for or incidental or conducive o the
praservation, improvement or realisation of tha Charged Property.

APPLICATION OF MONEYS

Application

{a) All moneys recsived or recovered by tha Lendsr or any Receiver pursuant to this Dead
shall (subject to the rights and claims of any persan having security ranking in priority
1o the security constitutad by this Dead) be applied in the following order:

iy first, in satisfaction of, or provision for, all reasonable cosis, charges and
expansas incurred by the Lender or any Recelver and the payment of the
remuneration of any Recelvern

(i} second, in or towards payment of any dabts or claims which are required by law
to be paid in preference io the Secured Obligations, but only tothe axtent (o which
such debis or clalms have such preferance;

iy third, in or towards payment of all matters referrad to In the flrst three paragraphs
of Section 108(8) of the Law of Property Act 1825 {other than the remuneration
of the Recelver),

vy Tourth, in or towards satisfaction of the Secured Obligations; and

ey ifth, any surplus shall be paid to the Company of any other person entitfed
thereto,

{b} Only maney actuslly paid by the Receiver to the Lender, or racaived or recovered by
ihe Lender under this Deed, shali be capable of being applied in or jowards the
satistaction of the Secured Obligations and the Company shall have no rights in respect
of the application by the Lender of any sums received, recoversd or realised by tha
Lender under this Deed,

Suspanse Acsount

Until all Secured Obligations have been Irrevocably and unconditionally paid and discharged in
full, the Lender and any Reseiver may place and keep for such time as it thinks prudent any
moneys received, recovered or realised under or by virlue of this Deed In a separale o suspense
aceount to the credit of aither 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 QObligalions. Amounis
standing to the credit of such sugpense account shall hear interest at a falr marke! rate.

Avoidance of Payments

If the Lender reasonably considers that any amount paid or credited to it 5 capabie of baing
avolded or reduced by virtus of any bankruptoy, insolvency, liquidation or sirilar laws, the Hability
of the Company under this Deed and the security sanstituted hereby shall continue and such
amount shall not be considered to have been ivevocably paid.

Use of Insurance proceads

Al maneys receivable by virtue of any of the Insurance Folicies shall be paid to the Lender {or
if not paid by the insurers directly 1o the Lender shall be neld on frust for the Lender) and shall
at the opltion of the Lender be applied In replacing, réstoring gir reinstating the Charged Property
{any deficiency being rmade gbed by the Company) er {except where the Company is obliged
{as landiord or tenant) o tay oul such insurance moneys ynder the provisions of eny lease of
any Real Froperty) in reduction of the Secured Obligations.

10
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PROTECTION OF PURCHASERS

Receipts
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 Proparty.

Protection of Purchasers

No purchaser or other person dealing with the Lender or its delegate ar any Hecelver shall be
bound to inguire whether the right of the Lender or such Receiver io exercise any of iis powers
has arisen or become exercisable or be concerned with any notice (o the conlrary, or bs
concerned to see whether any such delegation by the Lender shall have tapsed for any reason
or have been revoked,

POWER OF ATTORNEY

Appnintment

Following an Event of Defaull, the Company. (by way of sscurily and to more fully secure the
performance of its obligations under this Dead) irravocably appoints the Lender, each person io
whom the Lendar ghali from imis t time have delegated the exercise of the power of attorney
confarred by this Clause and any Raceiver jolntly and savérdlly to be ite altorney and In its name
and ori its bahall to execute, deliver and perfect all documents and to do all things which the
attorney may consider to be necessary for:

{al carrying oul any obligation imposed on the Lompsny by this Deed tha! the Company
has falled 1o perferm {inchuding the execution and delivery of any deeds, chamges,
assignments or other securlly and any transfers of the Chargaed Proparty); and

{b} enabling the Lender and any Recalver 1o exercise any of the powers conferred on them
by or pursuant to this Dead or by law,

Hatification

The Company ratifles and confirms and agree to ratify and confirm all things dons and al
documents executed by any atlorney in the axarcise or plrported exercise of all or any of his
powers,

CONTINUING SECURITY

Continulng Security

The security created by or pursuant to this Deed will be & continuing securily for the Securad
Ubligations notwithstanding any Inférnadiste payment or setiement of all or any part of the
Segured Obligalions or ether matter or thing whatsoever and wil be without prejudice and in
addition to and shall not merge with any aiher right, remedy or segurity which the Larder may.
hold at any tme for the Secured Obligations asd wiif not be sBsoted by sny release,
reassignment or discharge of such other right, remeady or security,

Setflaments conditional

Any release, discharge or setttement betwesn the Company and the Lender shall be conditional
upon no securlly, disphsition of payment to the Lender by the Company or any other parson
baing vaid, set aside or vrdeled 16 be refunded purseant to any enactment or law relating to
bankruploy or Insolvency or fir any olher réason whalsoaver, and ¥ such sendition shall net be
fulfiled the Lender shall ba enlitfad to enforce this Desd subsequently ag i such relaasa,
discharge or settiemeant had not cccurred and any such payment had not been made.

SET-OFF AND CURRENCY

Lonsolidation of accounts and set off

in addition to any ganeral lien or similar rights to which it may be sntitled by operation of law, the
Lender may at any time and without notice to the Campany combine or consolidate all or any of
the Company's then existing accounts with and liabilities to the Lender and set off or transfer
any sum of sums standing to the credit of any one of more of such accounts in or towards
satisfaction of the Secured Obligations.
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Currency

For the purpose of or pending the discharge of the Segrured Obligations, the Lender may, in s
sale discretion, convert any moneys recelved, recoverad or reslised in any currency under this
Deed {including the proceeds of any pravious conversion under this Clause) from their existing
surrency into any other currency 2t such rate or rates of exchange and at such time as the
Lender thinks fit.

EXPENSES AND INDEMNITY

Expenses

The Company shall, from time lo tme on demand of the Lender, pay or reimburse the Lender
on a full indemnity basis for all reasonable costs and expenses {Inciuding legal fees) logether
with any VAT of gimilar texes thereon Incurred by it in connection with the preparstion, execalion,
pertection, amendment, enforcsment, discherga sndfor assignment .of this Deed. Such

reasonable costs and expenses shall form par of the Sacured Obligations and shall carry

imterest from the date of such demand until so paid or relmbursed al the Detault Rate.

Indemnity

The Company shall, notwithstanding any release or discharge of all ar any part of the seaurity
constituted by this Deed, indemnify the Lender, ils agents, attorneys and any Racehver againgt
any action, procesding, clalm, loss, liability and cost which it may susiain:

(@) in the exercise {or purported exercise) of any of the rights, powers ar discretions vasted
in them by this Deed (or by law); and/or

(b} in connsction with or otherwise relating to this Dead or the Charged Property.
MISCELLANEQUS

No Deduction

All payments 1o be made to the Lender under thiz Deed shall be made in fresly avallable Ruinds
and shall be made clesr of and without deduetion for of on atoount of tax. if the Compahy /s
raquired by law (o make a tax deduction, the sum nayable by the Company shall ba Incressad
to the extent necessary to ansure that, after the making of such deduciion, He ragipletit of such
sum recelves and retains a net sum equal to the sum which it woiid have régeived and retained
had no such deduction been made or required to be made.

Assignment and disclosure of information

The Lender may, with the prior written consent of the Company, assign and transfer all or any
of its rights and obligations under this Dead to any holder ot a Loan Nede, The Lender shall be
antitled to disclose sush information concerning the Company and this Deeyl as the Lender
considers appropriate to gay actual or proposed direct or Indirect succsssor or (o any parson (o
whomt information may be requlred to be disclosed by any applicable law,

Perpetuity Period
The perpetulty period yndar the rule sgainst parpetuities, if applicable ta this Deed, ghall be the
period of ane hundred and twenty five years frorm the date of this Deed.

Remedies and Waivers

Mo failure on the parl of the Lender to exergige, or any delay on its part in exsrcising, any
Collateral Right shall operate as a walver thereof, nor shall eny single or paflial exaroiss of any
Coliateral Right preclude any further or other axercise of that or any othar Colfataral Right.

Mo Liability _

Nene of the Lender, its delegate(s) nomingels) or any Reneiver shall be ligble for any loss by
reason of (a) laking any aciion permitted by this Dead or fi) any negiect or default inm}nnaaﬁcn
with the Charged Broperty oi (c) taking possession of or reslising all or any part of the Charged
Property, except in the case of gross neglipence or wilful default upon its part. ’

Partial nvalidity

it, at any time, any provislon of this Deed is or pecomes lilegal, invalid or unenforceabla in any
respact under the jaw of any jurisdiction, neither the lsgality, yaligity or enforceabifity of the
remaining provisions of this Deed nor of such provision Under the laws of any other Jrisdiction
shali in any way be affected of irmpaired theraby and, if any part of the security intended 1o be
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ciedted by or pursuani to this Deed |s invaiid, unenforceable or ineffactive far 8ny reason, that
shalt not affect or impair any other part of the securlty,

Cerifficates
A aarﬁﬁcma of ihe Lender speaifying any ameount due from the Company shall, in the absence
of manifest error, be prima facie evidenca of gueh amount,

HOTICES

{al Adl notices under or in connection with this Dead shall be given in writing in English and
may be made by fax or letter.

(b} The address and fax number {and the department or officer, if any, for whose attention
the communication is to be made) of sach party is:

{3 in the case of the Company, to its ragistered addrass for the attention of the
directors.

i} inthe case of the Lender, to iis address first written above.

or any substitute address or fax number or department or officer as the parties may
notify (o each ofher By not loss than five Business Days notice.

{5} Any notice to the Company will be effactive, ity way of letter, when it has baen left at
the relevant address or two Business Days after being deposited in tha pos!, postage
rfapaid, in an envelope correctly addressed to the addressee.

{d} Any notice to the Lender will be effactive only when actually recaivad by the Lender.

COUNTERPARTS

This Deed may be execuled in any number of countarparts, sach of which is an original and ali
of which together evidencs the same agresmant,

COVERNING LAW

This Deed and any nen-contractisa! gbligations arising out of or in connection with It are governad
by ang shall be gonslrued in accordance with English law,

JURISDICTION

English Courts

Thi courts of England kave exclusive [Urisdiction (o seltie any disputes {8 "Dispute”} arising out
of, or conhected with this Deed {including a dispute regarding the existence, validity or
termination of this Deed or the cansequences of its riallity).

Convenient Forum
The parties agree that the courls of England are the most appropriate ard convenient courts o
settle Disputes beiween them and, acoordingly, that they will not argue o the contrary.

Exclusive Jurisdiction

This Clause 22 Isfor the berefl of the Lender only. As a resufi and notwithstanding Slavse 224
{English Churts), it does rot prevent the Lenger fron taking proceedings refating tp a Dispute in
any other dourts with jurlsdiction. To the extent allowed by law the Lender may fake goncurrent

-procesdings in any nuwmber of {uriadiciions,

THIS DEED has been signed on behalf of the Lander and EXECUTED AS A DEED by the Company
and is delivered by them on the date firgt specified abova,
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REAL PROFPERTY

Fart A
Registered Land

Address ] ) Title Number

PartB
Unregisisred Land

Document describing the Real Property

Date Dogsument Paviies

Address
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COMPANY
Executed as 2 DEED by
MIMICABRIT LIMITED by

. Dirsctar
in the presence of,

Witness signature -

FARRUKH MAHMUD

Witness name

{block capitals)

o ”-

LENDER
Executed as & DEED by

A Lhed) Qﬁﬁvf Trogs {Lenders signature)

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

{Prirtt Lender name)

in the presenca of;

Witness name ﬁ%mﬂiirﬁ%ﬁi{%mw
(Llock caplitals)

o -




