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Registration of a Charge

Company Name: MENTION RESOURCES LTD
Company Number: 13684105

Received for filing in Electronic Format on the: 09/08/2023 XC9KXHK?2

Details of Charge

Date of creation:  09/08/2023
Charge code: 1368 4105 0001
Persons entitted: = SONOVATE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | 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.

Certified by: TOM WILSON

Electronically filed document for Company Number: 13684105 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13684105

Charge code: 1368 4105 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th August 2023 and created by MENTION RESOURCES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 9th August 2023 .

Given at Companies House, Cardiff on 10th August 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



(1) Mentioh Resources Limited
<and

(2) sonovate Limited
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- :THIS D£BENTURE i madeon -

_ BETWEEN

' _'(i_'j_ : Mentwn Resources Limite(f a campany |nsor;30rate-:f and regsstered under thie laws of
England and Wales with number 13684105 with its registared office at Mention Resoiirces -
:".'Lid County House, &; Marys Street Worcester, England, WR1 1HB ("Agency"), anci

'_('2') . _'Sonovate i.lmlter.i a company incorporated and registered. undEr t?’:e iaws of Englami anct .
- _;Wa|es with niimbier 07500445 with its regustere_d offlce &t 4th F!oor 101 Goiate Hotise, St
' 'Mary s Streat CardH’f Cr 10 10X ("Sonova!:e“) :

'-_;TESAGREEQ._ S

i P nzrmmoms AND mrmmmm;\l

o -1.‘1"'__' nefm:emns e

!n thls Deed t&e fotlowmg terms have the foliuwmg meamngs

s :n_A.ct-'l.!". -

- puthorisation”

- "Business Day"

- "‘i)eﬁén_t’u_re_ Security”

O "DefaultRate”
U "Delegate”
. "Enforcement Event”

" MInsurance Policy”

' _the Law of Property Act 1925

R 1 authonsatmn, a)nsant appmval resolutlon, iscence, exemptlon, :
filmg, notarisation of. regtsiratxon : i

8 day (otherthan 3 SaturdaymSnnday) on whﬁch banics are open fo;' '
: gerneral bus ness m E.ondon SRR RIS

; the Secunty created or ewdenced by 0r pu rsuant to thrs DeecE o any
Accessmn Deed : : :

L :'has the meamng gwen ta that exyressuen m any Recm:tment : B
o F:nan:e Agreement . .

e 4% per cent abova the pubhshed base rate nf Barclays Bank ph: from-'
timetotsme o KRS I

e any delegate sub de]egate, agent, atmrney or €o- trustee appcmted
S bv Sonovate of by a Receiver. o T z

each of the ‘avents: hsted in clause 13 (When secunty becomes' g
. enforceab!e} R : .

gach pohcy of i insurance wh!ch is: at any time held by G- wmten in _':_:'j_ S
: i_favaur of the Agencv or in whilch the Agency from t«me tc time hasi_. .
coan mterest in respect of its asse’(s or busmess '

SOB/ADR/ASIG38/HURMS 071832




. "intellectual Propsrty”

“Ion-vesting Debts"

“Party" :

' "Pefimitted Disposal"

© "Permitted Sectrlty" .

“"purchased Receivabies'

all legal and/or équ'ita bilis m"c‘e'résts (inchuding witkout limitation, the

- henefit of ai{ licericeés:in any part ofthe wnrld} Df the Agency lri, or

relating to:

lay . any pateits; tradem'a%ks, Ser'vice miarks; désigns, 'hus:iﬁéss_ o
' nawies; copyrights, database rights; design fights, dowialn

natries, moral r:ghts Inventions; éonfidential informatton,
know-how and - other intellectiial ‘property rights: and’
interests (which may row or inthe future subsnst) whether
regnstered orunreg;stereci and :

(b} the beiefit of 4if appl:catms and: nghts t0 Use such assets' :

of thé Agencv {which may now or ln the future sﬁbslst}

4l Debts which fafl to vest :n Sbnovate under 8 Recrwtment Fmance' :
Agreement : E

i partvtothis-ﬁeed.' '

Eny dlsposai

{a-)_' permntted thh the priarwritten corssent of Sonovate or E

b expressly permntted undéra Sonovate Agreemen& (mclude' '
the sale of Recewabies to Sonovate pursuant to such-
Sonovate Agreement} : RN

any Secunt\} er Quasa-Secunty*

- : {a)_ L permltted wath the pnorwntten consent of Sonovate, ar

{b) : 'expressly permitted uncter a Fnance 6f. c;ed;t agreement

S betieen: the Agem:y and Sonmfate under which Secured' ot
. __‘-Obhgat:ens arise;: S

{i_"]' o cseated hy thlsDeed

: Recewahies WhICh have been purchased by Sonovate pursuant te ] -
" Sonbvate Agreemént, to the axtent that legal anci/or benef mal ttt O

: 8 : to such Receivahies has been transferred to Sonwate

- UQuasi-Secirity’

R enter ‘lnto any: other preferental a;rangement having a e

g an afrangement ortmnsactmn to : _ :
. {'a)_ s seEl, transferarotherwuse d|spose af any af sts Reee:vab!es,

S| 'emer info: any arfengement under whtch monev o tha
D beneflt ofa “bank or ather-account Y be. apphed set-off _

"ot mads su bject 0 a cnmbmatlon eaf accounts or .' e

) _'sim:lar effect

o SDB/SEBAS IOSBIAUKMISIOTIERE o



" "Real Property’

"Racelvables”

- PReceiver”

' "Recrmtment F‘nance S

o Agreemertt"

s “Related Rights"_ -

w "_S‘écufe"d :O'%.Jlig.a.tiéh_s‘.'. L

MSecurity®

" all estates and mterests in: freehald !easehoid and other ;mmavah%e

propertv (wherevar mtuater}) pow of in future belonging: o the _
Agancy or i which the Agency hagan mterest ate aﬁy t:me, together
withs- . o

':(a'ﬁ - iibuirdings and féxwres(mciudmgtradﬁ flxtures) and ﬂxed_ :

plan‘c and macmnew at any tithe. thereoa

o) easemants rnghss atitd agreements m respect therecf Lo

and

@ the benem of all tovenants gzven iy respect thereof

all present and fuwre Debty and otherdebts, fentals, royaities fees,- _
VAT -and. mcnetarv dialms & all other amounts at any tame_
recoverable - ot “receivable by, of due o owi ng to;: thé: Agency

'(whether dctual o contihgarit-and whether arising under contract
- or nany -othér. manner whatsoaver). {exctudmg any Purchased' S
: Recewab%es) together with: : :

fa) .:.the benafitof all rlg?\ts, guarantees, Secunty and remédtes R
ST velating too @Ry of the feregoing {mcludmg, wlthout-___ i

Timitation, - negotiable - Instruments, . - indemnities;

~ Yesérvations’ of propeﬁvr;ghts rights oftracmg and unpaid B

o __'-vendors iiens and slm;[a; assoc:ated nghts) and L

e ('b:}'_- _aliproceetﬁs ofany ofthe foregomg

a recewer, or. r@cewer and managernradminlstmhve recelver nf the

whole o any part of the Secunts,r Assets appomted by Sonovate'_

'under this Deed

'-'a Recmltment Fma;‘rce Agreement made between Sonovate and the_ S
3 Agency, : . _ :

g has the meaning gzveﬂ to that expressmn ina Recruitmant Hnance R

.Agreement

-ali oF: any mcmey and Iiabnlmes Whlch shall from tire to tinie (and e
:whetheroa or atanyt me: afterdemand) be due, owing or Incureed
*1n Whiatsbever mannei to Sonovate by the Agency, whether actaally:
ot contmgentiy, golely or |o|nt§y and whether as prmc:paf or suretv o
- (ot guarantor or cautioner), and: including fnterest, purchase fegs
S and othef fawful chargés of expenses which Soriovate may n thie
|-course oi-its. business charge ar: et i respect of any | of those_ o
~miatters, and s that mtefest shall. be.computed and’ compnunded“
- -aecording {0 the Usual rates and practice’ {of otherwise: dgread .o
. Cwriting) after as well as before aniy demand made or ;udgment or R
5 décree comameé under orin re!anon to th|s Deed -

' amortgage,charge pledge Elenorothersecartty lnterestsecurmg. Sl
Ay - ob!agatlcn of - any: perion or any other agreemeat oz' :
: arrangement havmga s:rmfar effect :

©SDBSDRAS 1958/ ARMWSI0TIEE
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_ -"'Séc'ﬁri'tyAﬁé'eﬁi’ '

- "Security Period™

. isehovate Agreement”
' “Tg‘rmmaﬂqn-gjyie;._ntf?.;_ :

. Interpretatton o .

S

e
i

iSecurity Account™ has the meamng g!ven 10 that teim in clause 11; B{a}(m}

; pursuant to this Deed.-

dateon whmh* :

fal ail the Secured. Oblsgatxons have been untond|t|onaliy aﬁd'_'

irrevocably paud g dlscharged in fuii and

by -Snnevate has ho fufthermmmatment oblagatlon orhahmtr '
to-nake . any finance credtt or other . accommodatm .

:_avas!abte t5 the Agencv
. _under which Secured Obllgaﬂons ar;se.

' Fmance Agreement

Unless 4 contrary mdu:atlon appears, any refererscem this Deeci to

the "Agency" “Sanuvate" ‘o any othet persen shait (3 constmed oA t67 o S

;nclude 1ts successors in tqt!e perm tted asggns and permltted transferees
“this Deed" and # "ﬂecrmtment Fmance Agreement" are references to %ms_-' 3
L Deed and any Recrultmem Finaice: ‘Agreenient. as amended sapplemented, o
-~ extanded, restated, novated:and/or replaced inany manner fromtimetotime
. _(howeverfundamezztally and even if any ofthesamemcreasestheubhgat:ons e
oot the Agency or prowdes for furtheradvances), o
g _"*Securerj thgatmns“ mdﬂdes ohhgat{ons and lsabmtms which Would be
-':__treated as such but for the liquidation, adm;nlstratlon o1 dsssnEutmn ef or:-
'-smlar everit affEctlng the Agency, o :
"im:lu&es" of "includmg“ 'means mdudes or inclﬁdmg wrthout i:mltatlon
_the s;ngular mcludes the p urai and vite versa‘ SR
"Each undertaking of thr—: Agencv {other than & panent obisgatlon} contamed %n thns Lo
"Deeti : AR
- must be comphed W|th at a!l tlmes during the ﬂecursty Pprmﬂ and
: |s gwen by the Agencv for the henet’nt of Sonovate

s Scmbvate reasonabiy considers that anamotmt palci hy e Agency to it under thus B
ﬁeed is capabie cf i)eing avclded or othe:wase set aside on ihe !iqu:dahon oro

. SDBISDBASOURMITHOTIBN2

alf pmperty and assets from t|me to tinie mortgagaé chargeci ot
assngned {or expressed o be mortgaged charged or assxgned) by or

-, the permd begmmng oh the daie af thls Deed and e;sdsng cn t§ .

- fmance of puschase agreementhetween the Agemxy and Sonovate. o

: has the: meanmg gzven b that expresson in: aﬁ‘,r Recructment Ll
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: admmlstrancn gfthe Agency, then thaﬁamc}untshal not be cons;dered w have been_ L

mrevoca bly paid. for the pu rposes of thls Oeed

_'{d) The Parties intend that this documant shall take effectas adeed notw:tﬁstandmg the

fact that a Party may only execute this document underhaﬂd

Tiﬁrd party rsghts e

A pe;’son who is nct ] Party has no nght under ihe Cuntracts (Rrghts Of Thlrci Partles) Act 1999
~ to enforce or en;ey ihe benef;t of any tarm of: th:s Deed

. -'-COVENANT "m PA‘!

: "Covenant to pay

The Agenr.y, i prmcipai obhgor and ne{ merely ag Biirety, covena?\ts i favour of Soaovate o

: -that it wﬂl pay and d;scharge the Secured Obhgatmns on demand

o Deiauit :nterest

. beforeand af"ter judgenent and-payable on dermand) frarﬂ the due dats unitil the date
“on which §ich amount is uncondltmnany and irravocably pald az}d dlscharged in fui! :
.atthe E)efault Ratefromtmelotlme : L L

= '(.a)" Any amount Which ie ot pald under thie Dead when due shali bear intérest (bath-'; L

ey -"Defau[t mterest wm accrue Fritn day to day on s year of 365 days and wﬂi be g

' campounded monthly

: GRANT QF sscunm- o

'Nature of security

o 'AHSecur:ty arsd dlspc:s;tlcns created or made by of pursuant tatins Deed are creatsd ormade '.

@ _mfavourofSonovate,

b) - -'.:w;th full tttIe guarantee in accordance wath the l.aw of Praperty {Mssce!laneaus_i' IR

Quahfymg !Ioating charge S

i Pfovsnons] Act 1994 artd

-(‘é) S as cnnlmumg secunty for payment of the Secuxed Oblsgatmns

R 'paragraph 14 of Schedu!e Bi to the lnsoivency Act 1986 applies to anyfloatmg charge createdg R
o byor pursuant to thlS Deed land gach such ﬂeaimg charge s 3 qﬂal lf\,flﬂg ﬂoatmg charge for T
o _'_the purposes of the !nsolvency Act 1986} T

_FEX£D CHARGES

“{‘he Agency charges and agmes to. charge a I sf its ;Jresent and iuture rrght tutle and mte;est"_ : B
" in-and to the following assets which are at any time owned bythe Agency, cr i wh lefrit frem o

L t:me to time has a mterest by wa\; ‘of first ﬁxed charge

-S_DB:'SDB;3§1653;1;&'1&{:53457&83‘;2 S e e e e T



a1

; .: 42 .
a3
44 B
RS

&b

a7

L moTtgage or charge of assigned pu rsuant tc ciause 4 (Frxed rharges) or. any other provus:on of o
: thls Deed,and . :

R

L

Al 'Noﬁ;v'est'mg'i)ébts. ; _
:The Related H;ghts of ali Non vestmg Debts
: AEE Recelvahles .

: AiE fonies fmm t;ma to time standmg 0 the credit of the Agency saccounts wnth any bank er' '
' fmancsai anstltuttan. . L . .

%E Rea! Property owned by the Agency AowW or ih the future.

: (To the extent not athe:wlse charged o assagned m th:s Deed}

- (é} : the henef;t of al hcences, consents, agreements antt Authonsatzons he!d ar used in

s :connectmn with the busmess of the Agency ur i‘hé use, of any of fts assets, .

’ ('b}'.' o -any Ietter af C(Edlt lssued in fa\mur of the Agency and aII b|lls nf exchange and other .

S :negotlable mstruments heid by |t

ey any p!ant machmery, flxtures, fltfings, camputers,veh%c!esg ofﬁce equnpment, otherf

-equment and otE'ier asset for the tsme bemg owned by:t

ERCIE i Enteilectuai Propeﬂy, clalms Insurance Pollues and proceeds of Ay insurance_: R

- _Pohcy, and

: (e} : -_'-aii smcks, shares and other secunties heid by the Agenw at any tlme and ail inceme il

' 'j 'relatmg to those stocks, shares and securltles

: All ofthe gcodwn l and unca Ied capltal af‘the Ageﬂcv
. FOATING CHARGE |

= The Agencv charges and agrees 1o charge by way of ﬂrst ficatmg ::ha tse all of |ts present and: S

future

assets and undertakmg (wherever Iocated) not ctherwnse effectweiy charged bv wav of ﬂxed o

_'{whether or aaot effectwe!y 50 charged or assngned) hentab’e property and a!l other property R 3-.:'-: _
' -'anc{ assets in Scotland . o . k y k :

'CONVERSEON OF FLOATENG EHARG&

"Cenversion bv notlce =

: 'Sonﬂ‘late ma\f, bv wntten nuttteto %he Agencvr tcnvert %heﬂeatmg charge created under this:'f' R
- Deed lnro afived charge as regards alior azwuf the assets ofthe Agencv spemf;ed m the notlce S

U fa) o an'Enforcement Evert fias occutred; or

SBB/SDEASIBSYURMEIOTIEIR. 1 i i R
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) ' " Senovate corisidars any Security Assets to bé i dangerof 'bei'hg saized or sold under
- any form of d:stress atiachment, executmn or othe; Iegal proceses or to be otherwwe'._ g -

—if ;eopardy

: Au!omatic canversion =

- The f!natmg charge created under this Deed shall (sn addstton 16 the crrcumstances in wh|ch A
B the same wn!i Becur uﬂder genera! Iaw} automatlcalEy Cenvert intd fixed charge

__'('aj)_ ~in relatmn o afy Secanty Asset whach is'su bject t0s f?oatmg charge :f

’;(Il S ‘the Agency creates (or attampts or purports to Cfeate} any Secunty (other
“ol than Permitted Security) on or bver the: refevant Sewnty Asset wnthmit the '
- priorwntten consent of Sonovate, oF o . :

T '(i':')' anythnrd party !ewes or attemptsto Ievy any d;stresg, executien attachment L
R '_“orotheriegai prccess aga!nst anysach SecunlvAsset and :

FOR (] :3._ " -'over all Secumy Assets of the Agencv ‘which are subject to a fioazing Chdrge Wan

admlmstrator Is appomted in respect’ of the Agency 7 Sonovate receives notice of S

L intention o appoint such an admsmstfator [as contemplated by the lnsolveﬁcy Act' :
. 1986) RN _ :

Scotﬂsh propertv

- _"..CEause 6 2 [Automatfc canverslon) wll nat applv to any assets satuated in Scotfand W and te_ o

e i'_'.l__"_'j B Contmmng secur!tv

' - beed shall remalr
-Securaty Permd

T the'extent that, a Recever would not becapable of Exercismg his powers tn Scot!and pursuam i
S to section '.'2 of the Insaivency Act 1986 by reason ()f such automanc conversmn B

Partisi mnuerslon S

The gwlng of a nohce bv Soncvate pursaa nt to ciause & i iConversran by notece) iw reiat:on to‘. B

- dny asset’or class of assets of thie Agency shall ndf be tohstred asa waiver or abakdoiFant -

" of the rights of Sonovate to serve similas notlces in respect of any ather assét of elass of assets -
: .__jor of any other nght ofSonovaie : s : s '

T com;mume sscumw

- The Debenture Secunty is ccmtmumg and wiEi extend to the ultimate ha!anae of the Secureé.'
- Obligations: regardtess of any intermediste pavment ordischarge i ‘whole br i part. Thls__' e
ﬂ fu!l force aﬂd effect as a contmumg secum\; for the duratmn of the SE

Additinnal and separate secunty

. Thls Deed Ein addmon 1o without pre;udsce to, and shali not merge w:th anv other nght SN :
-remedy, guarantee or Secuﬂty which Sonovate may at anv time: ho!d far any Securecﬁ EORREE

. _.'Obhgatnon

O SDRISDBASIORUKMSMOTIZEE S g
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Right tﬁ'é‘ﬁfn'fée
" This Deed: may be enforc;ed agasnst the Agency without Sorovate furst havmg recaurse to any o
. othez' rtght remed\{, guarantee of Secunty held by or avaalabie to 12 R
- UABEL‘TV OF THE AGE:NC\' RELA?ING TD SﬁCURIT‘I ASSE'FS

_.'Ntrtwnhstanding aﬁvthmg contained . thzs Deed or lmphecf to the contfary, the Agency o
remains liakle to'observe and perfcrm all conditions and obhgatnons gssumed by it inrélation
torthe Secirity Assets. Sonovate is undér no obligation 1o perform orfulfil any sich condition .~

Kels obhgatmn of to make any payment i respect of any such condltioa or ob lga’smn : B

- ACCOUN’FS

_No mcnies at: anv nme standmg to the credlt of any accg:sunﬁ {of any type and hcwever -

des:gnateri) of the Agenity with Sonovate of iy which the Agency has an mterest (and g r|ghtsi R

_ -and baneﬁts reiating the;eto) shail bg Lapable of bemg assigneci to any person

REPRESENTATEONS

"-Genera¥ S
- The. Agemy makes the representatmns and warranues set out an thls ciause 16 10 Sanev&te '
No Securftyinterests o

_' No Security or O.uasi-Secuntv emsts aver ali or any uf the present or future Secursty Assets ofjf:'_
S thﬂ‘ Agency olher ihan Perm:tted Secunty ’ '

"Rankmg

~the Debenture Secunw has or wil have farst rankmg pnonty and is: not sub;ect to any pr;or' o
- “ranking or parl pessu ranking Secuntv sther than Permnted Secunty whsch Senovate has_ '

o expressiy agreed waiE have pnor or pan passu rankmg. : : . R

'Time when representations made '

ey -_-_"ml the representataons and warranties in  this. clause 10 are made by the Agency o
- the davéof this Deed ahd are also deemed io be made bv the Agency every 1hree T

o months after the date nf thzs Deed and

o {b) - 'Each fepresentatmn or warranty éeemed m be made after the date of th;s tieed shaIE '

- e deamed: 1o b made by referénce to the Tacts and clrcumstances existmg at the

_ciate fhe representatlon ar warraniv Is deemad to be: made :'1 :

L SDBISDDASISHUKMSMOTIENE e e e B
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- UNDERTAKINGS BY THE AGENCY -
| megaﬁge pledge arid aispbs'a'i's' o
The Agency shall not do 6. agree tz) du any of the fuiiowmg

';5; -

craate or permlt tosu bs;si‘ any Secursty or Quass-Secursty SHARY. Seamty Asset other
- than Permltted Securlty, or : el

_sell transfer, iease, end of otherw;se d;spose of(whether byasmgetransactm ora ; o
- number of transactions and whether velated or not and whéther voluntarily or '

-"mvolur;ianiy) the whiole o ary part ofits interest iii-any. Sacurity Asset othar s a”
o Permitted: Disposal ary. I relation to any Security Assét charged E:y clause 5, i the
RnN ordmary course of the Agenc:y s busmess as at the date ofi‘h ] Deed ERR

'Access

o 'if an Eﬂ§orcement Event i§ cnntmusng or Sonovate reasnnably sas;:ects an Eniercemen’t Event o

O % contmumg oF MY occur, the Agency shall permit: Sonovate and/or: accauntants or other:j

) 'professmnal atlwsers and coftractars of Sanovate free accessat: all reasonab!e flifres and ‘on

~ ¥easonable ‘notice at the risk and cost of the Agency to {af the premises, assets; books, :_ S o

actounts and retords of the: Agency and {b) meet and discuss matters with those members of

a3

jthe Agency s semor management team a8 Sonovate may feei apgropnate oo

'Securétv Assets general!y

" g _ The Agency shaﬂ

8 -:-.(a)'_'

.

noufy Sonovate wathm 14 days of recelpt nf euery notu:e orcfer, appficatmn,--" ' S
' 'raquarement ar. propnsa! giver Gr midde in relation to; the: Secunty Assets by arw_ R

'__competent aumonty, and (sf req&ired by Sonovate)

s : Sy : 'immedlately prowde at w:th a copy af the same, and

o (ii)'_-_ g tther (") cemply wath such notrce, order, apphcatfon) requ;rement cr3

o __pro;oosa? of (3} maRe such objectmns m the s:ame a8 Sonovate may requ;;‘e or. ;
g -'appmve, : : : :

jpay alE rates, rents, and other outgomgs oweci by |t En respect ofthe Secnnty Assets, P B

keep a%l Secunty Assets cf an msurahle nature comprehensave!y msua’ecf to Sonevats g
= reasonable sat:sfact:on to :ts qu re nstatement c051 R e

compiy w;th

- '_;{E') o a!l cbhgattons 5] relatzon to the Securtty Assets under aﬂy present or future e

B :'{i'i)' Calf cavenants and abhgallons affectmg any Secuﬂty Asset (or xts manner. af'.':__'- SR

-'.:;__Authorisahon and

__ .use)
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11.4

S

el

0o

. :not except wth the prxor written ‘consent. of Sonavate (such consent not to b o
unreasonably withheld or deiayed) enter into’ any Gherous or restnctwe obl:gatton o
-affectmg anySecunty Asset S o

- prowde Sonovate with all informatian which it may. reasonai)lv request in  relation to._'
'_the Securltv Assets, and : :
not do, cause or perm;t 6. be done’ anythmg whach gy in any wav e}epremawy R
_ .;ec;aardme orotherwxse prejudsce the valug or marketability of-any SecnmyAsset for -~
g make any omlssacm wh:ch has such an effect). SRS '
_ 'Autharlsatmﬂs

The Agency sha%l prampﬁy oiazam, s:,ampEy with and do all that is. necessary to mamtam m fuil'

o foreednd effect; and supply certlfled capies to Sonovate of any Amhnnsatlon rcqmred under' '
o any !aw ar regulatzon to enable f: to perform |ts obilgatwns U nder this Deecﬁ :

: Deposit of dacumems and nctu:es

s .‘i‘he Agency shait

: -_"'f'._(a') =

: unEess Sen'o‘v'a'te othermse conf:rms In writmg, deposﬁ weth Sonovate ali deeds and: :

dacumenis of title” relatmg to the Secunty Assets whsch Sonovate may hotd

s .'-throughout tbeSecumy Penad and

e

: immediately cn request by Sonovate, afﬁx to any glant mach ry, _
_computers, vehicles; office equipment, other equipment and other asset for the time. =

© being owned by it (in‘a prominent posrtion}a durai)le aotice of th B Deed (En a;w foa'm BTN
o requareci by Sonovate :

fixtures, fittings,

-.Deallngs with ané reaiisatitm of Receivables and nperaticm ot Securitv Accoums g _' SRR

'Fhe Agencv shait

o _{i) : without pre;udnce to ciause 11 i (Negame pfedge cmd df;pom!s} (b‘ut'. in S
" addition to the restrictions in that clause, not; ‘without. thé prior writt'eh"'_ '

- '3._.'_consent of Scmovata, sell; assign; charge, factoar or dlscount or ;n anv other' :
' '_ maﬂneréeai wath any Recasvabie. L : o PR

= (ii}'_:' - coilect aH Recewabies, other!han Debts purchaseti by SOnevate pursuant te_' . [

3"2'_ -any’ Re¢rultment Finance: Agreement pmmpﬂy in the ordmary course of -
'tradmg as agent for Senovate, and . - e S

o (?ii)'i ;mmedaate!v poR receipt pay ail monies WthE‘! it recewes in respect af the-' L

Recewabies htoy -

: E (A) : such Spec Jally. deslgnated account(s) as Sonovate may fmm time tc i B S

t:me dn‘ect, or

5 5 (B_)'_ - uch other account(s] wuh a bank a Sonovate mav fromtime to tEme' 2
dlrect e = :

S ORIRA SRR PR T I v L
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1L

-"(eat:h such as:t:c)urrt(sE together ‘with al adtﬁﬂons o or reaewals orﬁ__
'_replacements thereof [m whatever currency) bemg ) "Secuarty Aacount“), o
.arzd . . . RSN

(w} : pendmg such payment hoid aii rnomes 50 recewed upon trust for Sonovate

by _ ._'The Agency shaH 6@.3! wzth tha Recervahtes (both co!lecled and uncoilected) amj the : _
S '_Securttv Acceums:n actardance with any directionggiven: mwritmgfrom timetotime - o

Ty Sonovate and ln default of and sub]et:t ta such dlrectms, in accordance th th S
- .'DeecE : o

ey The Agency shall dehver fo Sorovate: such informalion 2540 the amount: and nature

o of 1ts Receivables as Sonovate may from trme m tame reasanably requrre .

. _Gperataon of Secur;tv Accaunts

::('a) _ _.The Agency shail not at any tine aﬁer the ocelifrence: of an. £nforcement Event, e

withdraw,’ attempt or; be entitled to wrthﬁraw (m- direct any transfer of) 4l oFany o

: -part of the monies in any Secumy Account without the’ priot written consent of

' '_ Sonevate and Sonovate shall be entﬂ:ied (m ats absolute d|$trétlan) to refuse ta perms’t Rnen

S anys such wrthdrawal ot transfer

- _'(B} : # the rlght ofthe Agencvm withdraw the praceeds efany Recelvables standmg to the e

N X

7 credit of a Security Account Tesults in the chiarge over that Security-Account being: o T S
~eharactérised as 2 floating charge that wril Aot affect the riature of any char f‘xed SRR

e "'_'-_-"'sec!.l!'ft‘;' created by the Agency under thrs Deed on all rts outstandmg Recewab1es

= f’powza 10 REMEDY
:_Power to remedv

= it at any time the Agency daes ot cemp!y w:th any nE Its nbi:gations under thrs Daed L

L Sonovate (wrthaut prejudice to any ‘other-rights artsmg asa consequence of Sk non=
s camplrance) shall be entitled (but not bound} to rectrfythat défault.The Agency ifrdvotably

o authorises Sonovate ami is emplnveas ant agsnis by. way of securttv to do. aEE -such things. _
(including entefing the: property ofthe Agenty] wh:ch are necessawcrdessrable to rectrfv that_' s

o -default..

12 2

Mortsagee in possession e

B The Exermse of the powers of Sﬁnovate under thrs clause 12 shall nni :'ender it hable as 3:- ':_ -
e mortgagee in possession o o : :

i The Agency Shai! pay tc Sonovate on demand any monies which: ive expended by Sonavate o
- axarcising its powers: :.:nder this clausa 12, togethar with interést 3tthe Default Rats fromthe.

Monies expended

date o ‘whith those'monies were: expended by Sonovate iboth before and after judgment}

“and otherwese in accerdance wrth clause 22 {Default mteresr)
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s _wusm-sécum‘accbmss-snmﬁcfnass =

A3 'When anfnrceabie

:This Debenture Secunt\,r shall become rmmeduatety enforceahle upon and at: any tlme'
'foliowmg thi eccurrence of any af the fotlowmg Enforcement E\raﬁts S

_ The accurrence of & Terminatien Event En any ﬁecruntment Fmance Agreement-
R between Sonovate andtheAgeng\f - :
by
fe)

'h‘ the Agency hias failed immediately to pay ali’ or any 0{ the: Securéd Obléga’uons ERRE
: -foilowmg & demand for payment bv Scnovate : :

CAdY ste;; I taken (mcludmg, wuthout iumntatmn, the making of an apphcauon or the'.._ _
“giving of any notice} by the Ageﬁcv or bv anv other person tor appmnt an admmlstrator s

;n respect of the Agency

-Any step is taken {mciudmg, wnthout Ismltatacn, th makmg of 4t applacstmn oF the_-_' g
-giving of any nmicej bythe Agencyor. By any other perion to'wind up or dissclvethe -
-Agancy ot o appmnt ] hqmdater trustea; receiver, aﬁmlmstratwe recewer or s:mﬂar_ o

N .ofﬂcer of the Agency t:r afy part of ﬁs undertakmg or. assets.

e
m

_The makmg of a request by the Agency for the appmmmem of a Recewer Of.”__._ e
admmlstrater. ne . : B

"'Any oiher mdebtedness of the Agency ;s
'.: _('i)_ s not pald when due nor w]thin any apphcable grace period

= ('i‘@)ﬁ" . g decfared ta be of otherwme becomes due and payab!e prior to. itg specsfzed S

- matunty as a resu!t of an euent of defauit (however descrabed) ar L

' _'{il'l) Cany commnment formdebtedness Iscance!led or suspended asaresuiiofan -

: "evera!: of default (however descr:bed}

If the Agency breaches anv efthe prov sions of th sDeed

The Agency tescmds or purports to rescind ar: repudiate or ewdences an lnteﬂtmn to'

-rescsnd or repudaate this Deed

182 .:_ Statutory pnwers

:The power of sale and cther powers conferred by qectm 1()1 of the Act (as amendecﬁ or '

: : extended by this Deed) §hall e immediately exeﬂ:ssahte upen and 4t any tame after the:'-_ e

s eccurrence ofany Enfofcement Event. B

2133 '. Enforcement

B :"_'After his Debenture Secunty has become enforreable Soriovate riay T ns absolite”
o "_'duscrenon enforce all or any part of the Debeature Secuntyin such manner as ;tsees fit :
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as

. EN”FORCEME&? OF SECURITY.

Generai

- FoF the purpmses af ail rtghts and ;aowers lmplted i}y stamte, the Secured Ob!lgauons are.-
“deerned fo Have'heceme dus and Havable on the'date of thls Deed.” Sectfcns 93 and 103 of'_ )
: the Acz sha!i not ap;;ly 10 me Pehsnture Securlty o S

; Powers of feasing

The statutory powers of leasing conferred ofi Sonovate are. extended 5645 10 authonse._.. -

s

" Sonovateto ledse; make. agreements for legses, sccapt suerenders of leases and grant options: -
A Scnovate may thmk fsi and wa:hout the neetf to comply wzth secuon 99 cr 190 ofthe Act. .

: Powars uf Scnovate

.' At any tlme aﬁer the Dehenture Secunty beccmes enforcea%sle {or 1f so fequested by tha S
: 'ﬁ\gem:y by wrltten notace &t am; tcme) Scnovate may w;thout further nnt;t:a (umess requ red L

e "-'_b\/ iaw)

S 'appoiﬂt or apply forthe appointment of any person whe 15 appropraateiy czuahfled a0 - o

~fay __3appetnt anv persnn (cr perscms) o be a receiver, receiver and. manager oY

~administrative réceiver of all or any pan of the Secu rsty Assets. and/ar of the mcome
-.'-__:oftheSecufltyAssets, andfor S R - . -

- *admanistratm 0fthe Agency, and/or

e Rercise aEI or &ny af the powers conferred on mortgagees bythe Act (as amendad o

... 144

extended by this Deed) and/or alior any of the powers which:ara: conferred by thls S
Desdon' & Receiver, ‘gach case. without fll’St appomtmg E§ Reoelver er' '

B __notwuthstandingthe appmntment af any Receiver. e

-:"Redemptmn ofprmrmnr!gages SRR

' :At any t|rne afterthe Debenture Secumy has be::ame enforteable, Sonovate mav«

S :_(aj o '-_redeem any pnorSecunty agams‘: any Secunty Asset and/nr

e procurethe transfer OfthatSecunlvto ;tself and/or

ey settte and. pass the accounts of the holder of: any pnorSecun’cy and any acccums s

s

Privileges

e settied and passed shali be concluswe and bmdmg onthe Agency

L __AII prmmpai mterest casts, charges and expenses ofarad Incidentaite any such redemptuon-:'__'-"' R
L :anﬁfer transfershau be paEd bv the Agencv 16 Souovate on demaﬁd ' T

S '_'£ach Receiver zmd Sanovate is- entltied to. aII the rights, ﬂowers, priviieges and iritinities ;'3 :
i canterrad by the Act on-mortgagees and veceivers whan:such: receivers: have baen dzslv_ Sl
'jappmnted under‘ the Act, except that sectwn 103 of the Act daes not appi

- SDRSDBASISSSI/KMISHOTIENG, 1 ' .; S ds




146

Noliabifity

() Neithier Sonovate nor any Receiver shill be tiable (&) In respect of all or any paftof -~
oo the Security Assets or (8] for any foss or damage which arises out of the exercise or

- the attempted or purporisd sxercise of, or the faiitite to exermse any of. its-or s
- -respective ;mwers [unless such loss or damdge is caused bv iy or hIS gross neglagence_
Lor wllfui misconducﬂ ' . . . :

(b’)“' Wlthou‘t gre;udace to the generahty of claase 1# 6(3), nelther Soneva{e ROt ary_';'

187

. Receiver shall be Hable; by reason of entermg fito pcssessnon of 2 Security Asset, to
o account as morigageein possession ot for any 1oes o realisation or for aﬂy defa(zit or’
_omtssnon for whzch a mortgagee in possessmn mlght big ilai:le ' S

: Protecuon of third parties

No person (mc udmg a purchaser) dealmg with Senovate or any Racewer or Delegate will be'-'_"..

: 'concerned to enqusre‘ L

o ..'_(_a')" whether the Secured Oblugatlons haue become payab]e,ar

S b) 3 whether any power whlch Sonovate or the Recewer s purportzng to exerc«se has R

e

' :'is§1-_3

become exerc:sable, or S

N } how any money paud te Sono\rate or to the Receéver is to- i}e apphed
-*_'_-:RECEWER

_ Remaval and replacement

Sanovate ma\; fmm t:me to time remove anv Recewer appmn!ed bv it (subject, n the case cf-

an admmlstratwe receEversh;p/ to sectiof 450f the Insolvency Adt 1985) ahd, whenever ity

oo daer approprlate, may. appoint a new Recelver [n !:he pEace of arw Recewer whose"- '

o appcsntment has termmated

152 N

© the Ticome of the Securatv Assets, each Recelver shail have power to act ndlviduaily iunless_. R
_etherwxse stateci in tha appomtment document)

183

Remuneratma

ﬂp!e Recewers

o Any Recewer shali be enm ed ty remuﬂerataon fnr his- semices a’t a rate to be Elxed by

e agreement between him and Scmm'ate (or faill ng such agreement to be fuxed by Sonovate} _' :
154
_Oniy momes actuaily pald by a ReceEver o Sone\rate i reianon to the: Secureé Ohhga_tmns e

- -shal be capab!e of bemg applled bv Soﬂnvate in dlscharge of- the Sacured Obhgat ons S

-Payment by Receiver

SOBASDBASISSIURMSITINS L T e T




155 Agent of the Agency
o Any Recerver shal e the agent of the-Agency, The Agenicy shall {SﬂbjEC't 1o the cOmpan:es _:'
-Act 2006 and the. ﬁsnlvency Act 1986) be soleiv res;}onsable for hig acts-and defaults and for -

- the payingnt of his fepuneration. Sonovate shall incirno Irabihtv {eithier to the Agency orto :
' any sther person) iay reason of the eppomtment cf a Recerver or Eor any cther feason:

e powsns oF Recavak e
._ '2:1.5;1 - _;Genersi pswers O
.Any Recerver shai§ have
. _'(a) o :al! the powers whlch are ccmferred on Sonorrate by c!ause 14 3 {Powers of Sonovate),“

- (b} . ':ail the powers wh;ch are conferred b\,r the Act on mﬂrtgagees i passessron and -
U receivers: appomted un(ﬁerthe Act

: [ (whether or not he i5-af; admrmstratwe receiver) aIE the powr—:vrs which are Ilsted |n' .
NI schedu[elof the InsoiuencyAct 1985 and - : :

- f(d} e _a!i powers which are conferred bv any other law conferring power ofi recelvBrS
o 1,3'2 Addztional powers |

gt o addrtron ta thp powers referred zo In c!ause 16 1 (Genera! powars) a Recervef shai! have:._i i
" the foll owmg ;mwers : e

S (a}.f :; _ ’cor take possess:on of ceilect and’ get in aEI or any, pan of the Secunty Assets and/or" B
S chme i respect ofwh:ch he was appﬂinted, L S o

by to managa the Securrty Assets and the husmess nf the Agency as he thlnks flt

:(_'c'} R 1} redeem any Securrty anri to borrow of rarse any money aﬂd sacu re the payment of 3 '_ o o
" Tany money.in priotity to the Secured Cbligations for the purpuse of the exercise of his
: powers and/or defraymg any. cnsts or Erabrilt:es mcurred by hlm in such exercise

Ty to séll or ccn'cur in s;o_lmg, ieasmg or othenise dispasing of ali o any part of the S
i Secuity Assets in respect of which e was appointed without the need to obsewe me. con
o restrrctions mposed bv sectaon 103 of the Act and withouthmrtatron s

iy '_ ﬂxtures may be severed and.- sold separately from the Real Pfoperty"g'_"-;"' S
S '_'contammgthem, w}thouttheconsentohhe Agency, o

o _the consrderatron fcrr any such transactmn mav consrst uf cash debentures or
" other obligations; ‘shares, stock or. ather valuable consideration {and. the .
R '-_amount of:such consideration may be depmdent upon proﬂt o; iurncwer or :
o be determlned bvathrrd party}, aﬂd : .

BN (1) '_ any such consrderataon may be payama in 2 [ump sum or by rnstalments S
TR - pread oversuch perrcd as hethmksf:t S e
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'_-_(_e).""

“to alter, lmprove, ofeve!op, compiete, canstruct modtfy, refurhush or repair any -

~-building o land and ta' complete or undertake of concur in ‘the conpletion  or

©Undertaking: (thh or without mghfication) of any preject in-which the Agaricy was -
eancerned ot Intefested before his appdinitivant (keing @ project for the ‘altaration,

L improvement, devalopment, cormpletion, construcuon modlflcatmn, refurbishment o

e

S ('i_'} s

o orrepa rofany bunidmg TRENL )P

S to car:y eut ariy saie, Iease or other d;sposal of al% or #ny part of the! Secunty Assets .
by conviying; trafisferring;. asslgning of feasing the ssme i the name of the Agency
- and, forthat purpose, to entarinto-covenants and ather cont:actuai obllgatmns fnthe. '

_ name of;. and 408 tu bind, the Agancy, : o -

o t'z'ake any suich protéedmgs' {ii the'n'amé iof the Agency of otherwise) a5 he shall

think fit i 1§ respect of the Security-Assets and/or income In respect of which he was
appointed {Including preceedings for recovery of rent or other momes in arrears at_ .

the: date of has appumtment), :

: to. enter in%o ar make any such agreement arrangement or compromsse as he shall o
'_-thmkflt, - ; o S

- toinsre, and to Fefiew aﬂv Insurance Pollcv ity respect of e Securstv Assets as he S
o '_.'shaEI think itt (or as Soncvate sha!E direct) . IR

S

to appomt- 'and employ such managers, ofﬂcers and workmen and engage such e
. professmﬂal aéwsers ‘as-heshall - think . fit (mcludmg, wnthout preiud ce: to the P Ll
e _'genera!xty ofthe foregoing pc}wer tcx araploy. hrs partne;*s and fzrm) -

T .to operate anv rem review clause In respect of any Rea! ?roperty m respect of wh ich s
o hewas appnsnted {or any part thereof) and ter appiv fcr any rigw oF. extended !ease.
i .and : -

L 'toﬁ-” | o
I ) -glve valld recelpts for aH monles and to do all such other thi ngs a5 may seen o :
© o ko himito Be Tncidental or canducive 10-any other | power vested in h;m oro
_necessary or tieswable for the reahsatnmn m‘ anySecumy Asset -
T eXercise in reiatioa o each Securzty Assatall such powars anti r|ghts ashe

: (u)

'ﬁSecumy Aqsets* and

g '{ui} _ use the name afthe Agancy for any ofthe above purposes .

e APPLICATEDN oF PRGCEEDS

Al onies: recetved by Sor&ovate ‘ot any Recewer after the Debenture Secumy has become"' =
- enforceable $half {subject to the nghts and: ciaims of any.persan havmg 4 secmsty rankmg m' L

v .I_'._Appiicatlen

- '-'pnority to the Debeature Secuntyj be appiied in the faifowmg order‘

U SDEATRASIG5Y HURAISBOT I3 211 T e R =
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) "__'ﬂrst ) sattsfactton oF or promsmn for all costs, c:harges andex;)enses mcurreci, anci_ :

gayimants made bv Songvate or any Receiver oF Delegate and of all remuneration due' '
i _3_-.to the Recewer m connection wrd: this. Deecl orthe Secunty Asseta,. : :

_'{'EJ")' secandiy, in ar’ towards satisfactsan of the remammg Secured Obilgatmns m"'- R

172

' "_"-_If the Debianture Secunty Is enforcezi ata timewhen no Securad Gbligat:orss are due Sonovate. S
ora Receiver may pay. e proceeds af any recover{es affecaed hy it into:a bincked: suspense: -
e account (bearing mterest at such Tate (uf any} as Sonovate may determme '

s

.-'Apiiropriatmﬂ and suspense account i_* o

o accorda nce w:th clause 17. 3 (Appmprmtian and suspense account) and

Ao thmrﬂy i payment nf any surplas ta the Agency or other perscn entntled to ut

-Cnntingencues

--"'(:a').-_-'_ .'_'Sub;ect to clause 7.4 (App!fcatron), Soaovate shali apply all payments recewecf i R
UL vespect of the Secured Obligations in reductmn of. anypart ofthe Secured Obhgatlons's Do Sl

' SRR 1¥ any order or manner whnch st may deiermine

B ) Rt ':Any such ag}propraaﬁcn shal§ overnde ariy ap;)ro;);lat!on by the Agem:y

ey AI! momes receweci recnvered or. reaEised by Sonovate Lmder or iy ccmﬁection wath_ e

Caga

' _SE'E' DFF R!GHTS

_ this Deed fhayat the dnscrehon of Sonovate be credited to' aseparate mterest-bearmg- o
; ,suspense account for sc iong as Sonovate datariines (wnth interait accruing therecnf GRS

_' At such raie {if any) as Sonovate may determine wnthout Sonnvate having any. -
obhgatlc:r; o app!y stieh: mohigs: and interest or aiy part of It Ifi o towards the

discharge of ‘any of the Secured Obhgations unfess such monies woild: cleaf al!."." e

_ : Secured Obilgatmns m quE

' The Agancy agrees that any money farom tlme to t:me standmg to its credrt on anv accoum'__ '

wsth ‘Sonovate may be retained as cover, for andfor applied by Sonovate st -any tine and-

___ ~wwithibut rotice 16 the Agency in or towards paymant or: dlscharge ofihe Sacured Ob!»gatnom'
CLOE such part af them_as Sonuvate mav select e -

'Ef Sone\tate exemses anv nghts En mspect of any money a8 referred to m clause 181
L (ineliding, withiout limitation; any rights of set: “off, accounting ot refention or's! miiar Hghts) .-
Con relataon 1o any habi!ity of the Agéncy and that liability or any part of: S
S currency from any Credﬂ: balante against whach Sonovate: seaks o exerclse :ts nghts, Sonovate ERRRR
Comdy use the clrranty. ‘o the tredit’ halance 1o purchase an amount it the currencv of the 0

'_ l!abtmy ab tha then preva:lmg spot vate of #xchange of Barchys Bark picand to pay-out; of the ;
S credit balance alf ccsts, charges and expenses lncurted bv Sonmrate if connection w:th that S
: o pu{chase : R : . L I
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Sonovate shaﬂ nat be hable for anv oss of interest caused by the determmatmn befme E

fraturity of any: depasnts -or any:loss caused by the fiuctuatmn iii aﬁy exchange rate at. whnch L

o any currency may be: bought or sold by Sonovate.

..:1._9.! .

".'_'.'Eac?\ of Soncvate and any Recewer may deiegate By pOWer of atterney (or in ‘any other' s
-'manner} {o.any perseh,-any right; power or:discretion exercisable by them under this Deed

0.

et

: 'DELEGA?ION o

upan. any-terms -fingluding power 10 sub-dlelegate) which it midy think fit Netther Sorovaté

- norany Rece Wt shiall be'inanly way Hable or respunmble tothe Agency for ¢ dny lossor habshty-_ : '
'_HFiSIHg from any act default em;ssinn or mISCOﬂdUCt ol the part of any Delegate :

X FURTHER Assuaamcss

- Further actlon

' The Agency shaEl atits own expense, smmedlately cio aIE acts and execute all documeats 2

"' Sohovate or a Receiver may. reasonably specnfy (ar\d in such ferm S Soﬁovate ora Recmver_- e

R may reasanab!y reqmre)far‘

ey nreatmg, perfectmg, protettmg or mamtammg theSecurftvmtended to becreated by'_”_' e _'_- o '

tEns Deed and "

i _-{b’): AN faca&tat g the reailsatmn uf any Secunty Asset

B (@:)_-:' fac:htatmg the exerc:se nf any nghts powers and remedies exercLsahle bv Sonovaie, :

w2

oy -.:treatmg and. perfect;ng Secunty

Sl anv Recewer or any Deiegate in respect of anv Security Asset, or

S 'simular to the Secunty mtended to be created by or pursuanttoth § E}eed
Thmncludes '
R (| -__ihe fe- execution ofthts Deed

o _'(EE:).;:_ the executmn of any !egai mortgage, charge, transfer. conveyance,

'_assngnment assrgnatmn ar assuranee of any property, whether to Sonovate' R

'or ta its fomi nee, And

";_-_(II) the glving of any notace, order oF dlrectuon and the makmg of any &Emg or' Sl

: . regtstrat cm, -
whlch m any such case Sonovate mav th:nk expedle nt

Speciﬂc securltv

R .Wnthm}t pre;udice to the generahty of claiise 301" {Furtber act;an}, the Agency wil :_' _

: _;mmediatey upoti request by Sorovate axaciits any. document conthplated by that o

- dlause'ovér any Setiitity Assef whmh is stbject tooF inténded 16 be sobject to any. fed
security underthts Dend {mcluding any fsxed secemtv ansmg or mtended to ar!se pursuant to'_ Tl
clause 6(Conuersmnofﬂautmgrharge)} : R, . s

SDO/SDB/ASIOSYHURME30TIBD el T 2000

i favour ofSonovate over any preperiy and assets .
aof the Agency located fn any ;unsdmtlorz Gutside Engiand and Wales. equivaient ot




A

o

SV

Subject to clause 22 2 (Gross~up} a!l ;}avments to be made bv the Agencv i respect of th:s_ S
. Deed shal! b made‘ e : . L

POWER GF ATIORNEY

- _' PAYMENTS

Paymems =

- __dassgnate, and

- by wnhaut {and free and clear of and w;thaut aty deductlon for, or on accoum ef}

8 223 Tackmg

B () anyset oﬁ Ur counterttanm or

' _{_'i'i)_ except to the exteﬂt compel?ed by law, any deductmn ar wlthhold:ng for of

cLleh accountoftax

- GI‘OSS l,I;)

" ifthe Agency is compe led by fawto make any deductmn orwathhcldmg from any sum payab!e :
vrider this Deed to Sonovate, the sum so payable by the ‘Agency shall be increased soagte oo o
~ result In'the receipt by Sonovate of 4 et amount equal 0 the ful% aimotnt expres';ed o be'_ L
' :payable underthis Deed : NI : D R

i © the Agency

e

c::sts and axpenses

s '(a")” T Amendmem expenses

e ._f(.b.} -Enforcementand presewatson costs

The ABET‘W. by way Of Seturlty, trrevocabiy and.: severaﬁy appamts Soncvate, each Recewer SRR
and wy Delegate to be its atforney to take any-action which the Agency is obliged to take
“under this Deed, including under clause 20 (Further assurances) whichi the Agency has falted -
ete ‘take. The Agency ratifies and confirms whatever any. atiarﬁe\; does of purports 10 do-

o :-_ _'pursuant to its appnmtmentuntﬁer thisciause : : . o

”'(a)___ ity smmed:ately avas!able funds ‘fo the credtt of such account as Sonovate may.' :

“This Deed secures: advances aiready made and further advances to be made by Sonovate to'i_ S

The Agem:y shatl premptlv 6h demand pay to Sonovate the ameunt uf all reasonable e

; _costs, charges dng’ expenses Tesreed: bv Sehcvatein connectmn wlth any actua! oro

: S -__propcssed amendment or extensmn of anv waiver or. consent under tms Deed

o The Agem:y shall prompﬂy on' demand pay tu Sﬂnovate or any Race|
" of:all-costs; charges and expenses (mcludmg Eegal Teds) mcurreci by any of them in

rthie amotnt o

" connection with the énforcement, exercise” of preservation (or the attempted’ o

enforcement exerc:se or p;eser\ratlonj of any of then respectwe r:ghts uader th;s

SORSDRASPSIGKWSHOTRZ o o el




L Deeci ot arsv dowmem refarrad m in this Deed (mc!udmgthe remuneratmn m‘ the .
Recelver} . . . .

: .CURRENC‘( CONVERSION

: Ali momes recewed or held i:n,r Sonovate or any Recewer underthls Deed may iJe canverted o

S from thesr existing’ wrrenaf into such oihar CUITEACY: s Snncvate or the Receiver consadersi
o ;net:essaw or desirable 0. cover thé chhgatmns anid Tiabilities -comprised. Wy the: :Secured -
. Dbhganuns in that-other’ cu{fencv at the spot rate’ of exchange of BarcIays Bank plc, The
'_Agencv shali mdemmt’y Sohovate. agalnst all’ costs, «charges and expenses ‘incurred in relation :

to:such canversion. Neither Sonovate nor ahly ‘Récelver shall have: any Ilabthty to the Agency -

o n respec’t “of anv oss resultmg from any fluctuatlon in exchange rates after any such'

e 24 i

SR 6

. 'cenversmn [

.CHANGES ’ro THE PAR‘HES

Chargmg Compames S

S The Agency may swt asszgn any of 1ts rsghts cr obEagatrons underthls Deed

LA
oo of any subsequent Secarity affectmg any Security Asset and/or the ;Jroceeds of sale af any o

: -_:Secunty Assetorany guarantee ceasesto conitinue inforce andjor the proceeds of sale ofany =~
Security Asset; 1 may opena riew accouiit.or accounts for the Agency. If it doesnotopena

25'2

: 2_5.".'
T

LAy communicanon to be male underar in connectmn wnth thas Deed shaﬂ be mada in wntmg
andJ un!ess otherwxse stated may be made by fax or !etter ' .

-Sonovate '_ i '_ '
g Sonavate may assagn crtransfer all or any part of its 1 rghts underthls Deed The Agency shatl, . s
Tmmediately upon being requested to doso by Sonovate, einter ml‘o such documents as may_ R

" be: necessary or, desn'ah!e 1o effect stich asszgnment or transfer SR R

'_NEw Accoums

S0 Senevate recelvas, oris: deemed to be affécted by, nohce, whether actual o construciwe,' g

rew accotint, it shall nevertheies; be treateé as |f it had dene 50 at the t;me when it recewed

__C'!‘ Wwas deemed 'EO haVe recewed SUCh l’!BtiCé‘

'-As fmm that ttme al! paymems made to Sonovate w:il be credxted ot be tfeated ¢ havmg ': : o
- “been ¢redited to 1he new acr:ount i wan not operate to reduce any amount of the Secu red: T
.'-Ob!lgations D : : . : RS S

:NOTECES i

,Communications in wnting

T SDBSDBASISMIURMMOTIEN T e Ry



"'zefz_

o __The address to whach any cemmumcataon is to b miade orde!svered under or. m connectsor&' G
with th;s Deed A : S RPN

6.3

Addresses '

_'-fa} e the case of the Agency, lts regtstered off:ce or buslness address iast knnwr’: LT

Sonovate, and

'{b_} - mthe case of Sanovate, its regtstefed t}fﬂce orotheraddress notxf:ed in writing’cothe.'_ B '_ -

Agency onar after the date of this Déed.

' behvery

S _ a ) Sub;ect to. cEause 26 3{b} any commumcatton or dncument made cr dehvered bv ong '

O

. CALCULA'!’IONS AND CER?IFECATES

perscn to anether under arii mnnectmn wuth tms peed will onlv be effentwe
- _. '. ;f bv Wav ef fax, when sent or NI

'{éi)_' U by way af ietter. when it has been Ieft at the. reievant address ﬂr wWo

“Business Days after being deposrteci i ihe post postage ;arepaud i an_ﬂ'_'_ i

B anue!opeaddressed toit atthat address

: ..(b) Any commu&lcatlon or document to he made o deiwered to Sonovate w;it be'f' :

effective cntv when actuailv recewed by Sonovate .

" Any cemﬁcate nf or. determmauon bv SO!%OVE!'EE spemfymg Ehe amuunt of any Secured: ' _' §
~Obligation due by the Agency:(including details of any relevant calculation thereof) is inthe =~ = _
© ‘absénce of manifesterror, conclusive evidence: agamstthe Agencyafthe cause; emstence and- el

o .amount of ’(he matters m whlch at relatesf o

e

ISIPARTIAL :waumrv

= .ZA!i tha pmwsmns of thlS Deed are severable and dastsnct from one another and |f at afty tlme_ S

- any:provision Is or becomes itegal; i invalid oF uﬁenforceable inany respect under any law of

“any Iansdictiun, neither the legality;: vatidity of: ehforeeability of any. of ‘the remaliing i
L provisions nor the Iegahty, valzdlty of enforéeability of such prowsnon under the Iaw of any' S
S cther junsdactlon Wiil i any way ‘beaffected or ;mpaired s Sl

-_'-fnamsmssmawmvsns R

‘Nofatlure to exercise, fioF aity de[a\t in exerc;smg, on the pa;t of Scﬁovate, any nght ar remedy:'
under this Deed shall cperaté:as a walver, nor shal 1-any- single of. partlai exercise of any right
ogr remedy prevent any further o other exercise, “or the exercise of asiy other right’ or fefiedy,

0 The rights and remedies prowtfed are cumu!atwe and not excluswe of any righis oF remeciles :
: 3.?:0v;dedbv!aw. L : SRR :

'AMENDMENTS ANO WAIVERS

S '-ﬁmy prov:sicn of th;s ﬂeed may be amended only if Sonavete and the Agency 50 agree m' .

: '-writ ng and any breach of this Deed may ! be wawed hefore oF after it occurs cnly if Senouate o R

| SEBSDESISSURNSHONEID 10 i e By A




3.

32,

321

56 agrees it wr:tmg A walver piven of consent gra nted by Sono\zate imder this Deed will be -

- pffactive only n' gwen in wntsng and. then only in thé mstance ant fur the pw{mse for which it

iS given. S

'COUN?ERPARTS

o : _'Th;s Deed may i)e executed inany number of counterparts, andth;s has t?‘e samé effact as :f-
o '_'_the mgnatu res Eand sea!s, if any} onthe: countarparts were on & smgie copy oftms Deed.

RELEASE

Release '

o Upon the expiw of the Secursty Per:od {butnot otherwxse) So:aevate shaIE at the requestand
" costof the Agency; take whatever action Is niecessary to reiaase orre- as.ﬂgn (w&thout recourse’ . -

3

. _or warramy) the Secs:rmj Assets fmm the Seczmty

Reinstatem ent

Where any dsscharge (whether m respect of the obélgatlonsaf the Agenr.y ar any setunw for-’ PR
" those ohl igations or bthiarwise) is madein whoEe or iiv part or any arrangement ismadeonthe -
_falth of any.payrinent; security. or other disposﬁmn which is avoided or must be restored on-
“ingolyency; |quudat|nn or atherw;se (wnthaut Iami%anen), the llabliitv of the: Agency underthis -
S " Dead shall continue as i’ the dlscharge ar arrangement. had net occutred: Saiovate may oo
e -ccncede or camprom;se anv dalm that any. payment securlly or other dssposn on :s heble to' ST

-avoldance or restoration..

833

33

Cosn
R _'govemed bv Enghsh law

o 332 :

'Automat;c Release

' .Each Purchased Recewable shal! be automattcallv e eased fmm the secur;ty consntuted hv e

this Daed smmedzately uponthe purchase of such Purchased Recewa ble by Sonavate pursuant g

. 'to the terms of the re[evant Sonovate Agreement

GOVERNING EAW AND Jumsmcraom :

This Deed and any non ccn_tractua! obixgat:ons aﬂsmg out of or i connectscn w;th it shall be _ '_ '

The coufts of Engfand have excluswe ;unsductien to seti!e any dsspute arssing ot af or m_ B S
T gotifection wath this Deed {including d;spute reiatmgto theexistendcs; vahdstyor tarmination L
of thig Deeci of any m}n contractual cbhganon ansmg aut of ot in connechon wnth ﬂ’\iS Deed} L

"3:. {a "Dispute")

BRI _ta settle D:sputes Eﬂd accord;ngy no Partv wall argue tcthe contrary

The ?ames agree that the courts of Engla nd are the most appropnate anci convement coms o

: N WITNESS Cif wh;ch thlS Deed has heen duly execuied by the Agency s rie@ci and duly executed by_' -

: ﬁSanovate and haS been deEwered on the first date speceﬂed en page 1 of th;s {Jeed

SDBASDRASISYIURMISMOTIEN2 e e oM




7 please sigh 1 of the 2 following sections.

: '-_'Executedasadeed by ' v 1o
Ment;cm Resources l.lrmted aczmg by': - yo
o T S D Signaturs

" “aDirectorand - ST R Sighatire of Diréctor

" aDirector/its Secratary T 'sign_'atureq’fi}irecmr_/Secreiary-_-

o Executed as adeed by _' ' o )
- Mentlon Resources Limited ctmgby:- RSN ey

DO M et

- aDirector in the presence ol

- Signature of witness:

/\J

" Naime of withess:

: :Ada_féssﬂof'\fféit_n'é_'ss:._:_-' S

SDIYSDBASIOSRURMAIONENE T S o258 Lo




. Emcuted as's deed by oy
Sonnvate lelted actmg by Lo L) IR
" : : SO Ty Signature

4 Divector in the presence of: Mt - Signatuei of Difectar

Sig’nét_u‘fe of witnesss

Name of WIHESS, 0 0 0 i s eyt ori s s

. Addf@sﬁofwnness: o ..u:;-...;".'a..i..i..-.am:mm' .

':"'_QR' }

'E.xémted"a”s'a'dééa by e
- Sonovate Limited actmg by two g
authonsed mgnatones S
e “TOA . i LSOM

S :_-aAuthofssed signatory and :

CDReN WWF’LQ

o aAuthansedSagnatﬂry

:

Signature

SDR/SDBISSSURMIG0TIE3 e IR TR
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