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Registration of a Charge

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

Details of Charge

Date of creation:  27/07/2017
Charge code: 0739 5202 0006
Persons entitled: PAUL LAWTON
Brief description:
Contains fixed charge(s).

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

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: HARRISON CLARK RICKERBYS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7395202

Charge code: 0739 5202 0006

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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"Indebtadness” means any ohiigation (o pay or rapay money, present or future, whether actual
or contingent, sole or joint and any guarantse or indemnity of any of those obligations.

“tnsurance Policy” means any polioy of insurance and cover nole In which the Company may
from tirme to Ima have an inferest.

“intetiectual Property” means:

{a) all present and future patents, trade marks, service marks, deslgns, business namss,
copyrights, design rights, moral rights, inventions, confidential information, knowhow
and other intellectual property rights and interests, whather registerad or unregistered,

{b} the benseflt of all applications and rights to use such asssts; and
{a) all Related Rights.

“Investments” means:

{&} any stocks or other securities, whether held dirsctly by or o the order of & Company or
by any trustes, fiduciary or clearance system on its behaif; and

{b) all Related Rights {including all righls against any such trustee, flduciary or clearance
system).

“investmeni Derivative Rights” means all dividends, interest or distributions and all other
rights and benefits of an ingome naiure acoruing at any tme In raspect of any Invastment.

“tssuer’ means the issuer of any lnvesiment.
" oan Notes” means the convertible loan note(s) issued by the Company in favour of the Lender;

“Loan Note Instrument” means the loan note instrument enfered into by the Company and
dated on or about the dats of this agresmant.

“Material Contracts” means:

{a) any contract entered into by the Company that may from time to time be agreed in
writing betwaen the Lender and the Company as & Material Contract; and

{b) ail Relsted Rights.
“Plant and Machinery” maans:

{a) ali equipment, machinery and all other assets of a similer nature which are now, or at
any ime afler the date of this Deed become, the property of the Campany; and

{b) all Related Righis.

"Real Property” means the Company's estates or interests In ail freshold (Including

semmonhold), jeasshold or other immovable property (including the propery specified in

Schedule 1 (Rea! Property)), and any bulldings, fixtures or fitlings from time o time situated on

or forming part of such proparty, and includes all Related Rights,

"Recelvables” means:

{a) all present and fulure book and other debils and monetary claims owing to a Company;
and

(b} 2l Related Rights.

“Recelver’ means a racelvér or recelver and manager or administrative recaiver appointed

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

“Related Rights” meaans, in relation to any assst,

{a) the proceads of sale of any part of that asset;

{b} all rights under any licence, agreement for sale or agreement for lease in respect of
that assetl;

{2} all rights, bensfits, claims, contracts, warranties, remediss, securily, indemnitias or
covenants for title In respent of that asset; and

{d) any income, moneys and proceeds paid or payable in respect of that asset.
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*Secured Obligations™ means all present and future obligations and liabilities of the Company
to the Lender, whether aclual or contingent and whether owed joinlly or severally, as principal
or surety or in any other capacity under or in conngction with the Finance Documents, together
with all inferest {including, without limitatioh, defaull interast} acoruing In respeat of those
obligations or llabifities excapt for any monay or liabllity which, ifitwere 50 included, would cause
the infringemeant of section 78 or 879 of the Companies Act 2006,

“Seourlty” means any morigage, charge, pledge, lien or other securily interesi securing any
ohligation of any person or any other agreement or srrangement having a similar effact,

“Security Financlal Collateral Arrangement” shall have the sams meaning as in the Financigl
Coliztersl Regulalions,

"Security Perlod® means the perled atarting on the date of this Deed and ending on the date on
which all the Secured Obligations have been unconditionzlly and imevocably paid and
dischargad In full and no further Secured Obligations are capable of being oulstanding,

interpratation

in this Deed:

{a) rlause and schedule headings are for convenience of reference only and shall not affect
the construction of this Deed,

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

{c) raferences to this Deed or any other agreemant or instrument shall be construed as

references 1o that agresment or instrument as amended, novated, supplemenitad,
extended or resialed;

{cd} refarences 1o & person shall be consirued to Include that person's assigns, ransferess
or suctessors in Blle and shall be construad as including any individual, firm, trust,
parinership, Joint venture, compahy, corporation, unincorporated body of persons or
any state or agency theraof, whether or not having separaie lagal personality;

{&) references to a provision of law are references fo that provision as amended or re-
anacted;

{f) words nporting the singular shail include the plural and vice verse and words denoting
any gandar shall includs all genders;

=) the words “Including” shall not be construsd as limiting the genarality of the words
preceding it

Third Party Rights
A person who is not a party to this Deed has no right under the Contracts (Rights of Third Parties)
Act 1599 or otherwise o enforce or enjoy the banefit of any term of this Deed.

incorporation of Terms

The terms of any Finance Documents and of any side letters hetween any of the parties theralo
are incorporated in this Deed to the extent required to snsure that any disposition of Real
Property contained In this Desd is a valid disposition in accordance with Section 2(1) of the Law
of Property (Miscellaneous Provisions) Act 1988,

Effact 25 a Dead
This Deed is intended to take sffect as & deed, notwithsianding that the Lendsr may have
exacuiad it under hand only.

COVENANT TO PAY

The Company covenants that it will, on demand, pay and discharge the Becuraed Obligations to
the Lender when duse.

GRANT OF SECURITY

Fized Charges
The Company with full tile guarantee charges in favour of the Lender as continuing security for
the payment and discharge of the Secured Obligations:
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{b)

{c

{d}

(s}

{0

U
{}
{k)
{H
{m
{n}

{0}

by way of legal morigage, the Real Property and all Related Rights;

by way of fized charge, any Resl Properiy and ail Relaled Righis now or at any time
aflar the date of this Deed belonging to the Company {other than property morgsged
under Clause 3.1{a) above);

by way of fixed charge, all Related Rights in relation the Rea! Froperty charged
pursuant o this Deed;

by way of fixed charge, all Plant and Machinery and other fixtures and fittings attached
to any Real Property,

by way of fixed charge, alf vehiclas, cormputers, office and other equipment owned by
thia Company, both present and fulure;

by way of fixed chargs,

v sl present and fulure bank accounds, cash at bank and credit balances of the
Company with any bank or other person;

{fi  all Related Rights In relation to the sccounts charged pursuant to Clause 3.1(1)(1)
above,

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

{7 all present and future Investments;

iy  all invesiment Darivative Rights; and

(i} where any Investment is held in a systern for the deposit and setilement of
_{ransactions in investments, all rights agalnst the operator of such system or any
participant in respect of such Investment;

by way of fixed charge, alt present and future Intellectusat Property;

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

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

by way of flxad charge, all rights, interests and claims inthe [nsurance Policles;
by way of fixed charge, all rights, interests and claims n the Materlal Contracts;

by way of fixed charge, the benefits of ali icences, consents and authorisations held in
connection with its business or the use of eny Charged Property, and the right to any
compensation in reapact of any of them; and

by way of fixed charge, all rights, interests and clalms in any pensien fund now orin the
future,

Fisating Charges
Each Company charges and agraes to charge by way of first floating charge all of its present
and future:

{}

{b}

assets and undertaking {(wherever locatad) not otherwise effectively charged by way of
fixed morlgags or chargs pursuani to Clause 3.7 (Fixed Charges, or any other provision
of this Deed; and

{whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotiand,

{{) and {b) abovs logether being the "Floating Charge Proparty”).

Ciualifying Floating Charge

Paragraph 14 of scheduls B1 of the Insolvency Act 1988 shall apply to any floating charge
oreated by this Deed (and each such floating charge is & quslifying floating charge for the
purpeses of the insoivency Act 1888). '
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Financial Collateral

To the extent that the Chargad Property constiiutes Finengial Colleteral, the Company agrees
that such Charged Froperly shall be held of designated 50 88 1o be undar the control of the
Lender (or by a person acting on ite behalf) for the purposes of the Finanglal Colistersl
Regulstions. To the extent that the Charged Froperty constitules Financial Collsteral and i
sublect to & Security Flnanclal Gollaters] Arangement oreated by or pursuant to this Desd, the
Lendar shall have the right at any time after this Desd bacomes enforceabls, to appropriate all
or any part of that Charged Property in or towards the peyment or discharge of the Becursd
Obligations, The valug of any Charged Properly sppropriated in ascordance with this Clavss
shall be (&) in the case of cash, the amount standing 1o the cradit of any account, together with
aocrued but unposted interest, al the fime the right of appropriation s exercised, and (B} in the
case of investments, the marke! price of that Cherged Properly at the time the tght of
anpropriation Is exersised, as fated on any recogrised markst Index, or as determinad by such
other method a5 the Lender may select {soling reasonablyl The Company agrees that the
mathods of valuation provided for in this Clause sre commercially reasorable for the purposes
of Regulation 18 of the Financial Collsters] Reguiations.

CRYSTALLIBATION OF FLOATING CHARGE

Lonvergion of Floating Charge
The Lendar rmay gt ary fme by notics In writing 1o the Company immadiately conver! the floating

chargs created by Clause 3.2 {(Floaling Charges) into a fixed charge as regards any propetiy or
asseis specified in the notice f an Event of Dataull has occurred and Is continuing.

Automatic Sonverginn
(& i, without the prior written gonsent of the Lender,

it the Company disposes of any of the Floating Charge Property other than in the
arginary course of frading on an ar's length basis or es otharwise with the orior
writtarn consent of the Lendsr; or

an o any person levies or attempls 1o levy any distress, exesution or other process
against any of the Charged Property; or

fiy @ resolution s passed or en order is made Tor the winding-up, digsolution, or re-
srganisation of or any steps are taken for the appointment of an administrator in
respact of the Company,

ihe fingting charge creatsd under Clause 3.2 {(Floating Charges) by the Company will
automatically bi converted (without notioe) with nmediate efect info & Txed chargs In
raspect of the relevant Floating Charge Property,

{b} At any time after the floating charge constituted under this Deed shail have crysteliised
ag o fiwed charge over all or part of the Charged Properly pursuant to this Clauee 4 but
bafore the appointment of any Receiver pursuant hereto, the said fixed chargs shall
upon the writien congent of the Lendar cease 10 attach o the assets then subject to the
fiwed charge and shall agein subsist as a foaling charge.

{c} The floating charge treated under this Daed shall not convert into & fixed charge solely
by reason of a moratorium being obtained under the Insaivency Act 2000 (or anything
done with B view o cbtaining such 8 moratorium) In respect of the Company,

PERFECTION OF SECURITY

Dieposit of Title Documanis
if requested by the Lender (acting reasonably), the Company shell deposit with the Lender:

{n] all desds and documents of il relating to the Charged Property;
(& all Insurance Policies tn which the Company s entilled fo possession; and
() at the request of the Lender, &l certificates ralating io the Investments togsther with

stampad stock transfer forms executed In blank and other dotuments as the Lender
may from time 0 tme reguire lor perfecting s 1ite o the rvastmeants or for vesting or
anabling it 1o vest the Investments in itself or its nominess or In any purchager and
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daclarations of trust in favour of the Company execuled by all persons {other than the
Company) in whose name the Investments are registered.

MNotices of Assignmeant

if an Event of Defauit has occurred and is continuing, the Company shall, prompily foliowing
request by the Landen

{a} give notics, In such form notified to the Company, (o sach Account Bank of the charging
of the Company's rights and interest in its bank accounts and shall procure that each
Account Bank will promptly provide an acknowledgement to the Lender of such nolics;

{h) give notice, In such form notified 1o the Company, o each person with whom the
Company has enterad into & Materdal Confract of the charging of the Company's rights
and interest In and under such Materlal Contract and shall procure that each addresses
of auch notice will promptly provide an acknowledgement o the Lender of such notice;
and

{c} give notice. in such form notified to the Company, 1o sach insurer with whom the
Company bas an Insurance Polioy of the charging of the Company's rights and intarast
in and under such Insurance Paolicy and shall procure that each addresses of such
notice will promptly provide an acknowledgement fo the Lender of such notice,

Registration of Intellsctual Property
The Company shall, If requasted by the Landsr, executs all such decuments and do alf scls that
the Lender may reasonably reguire to record the interest of the Lender in any registers relating
o any registered intellectual Property.

Land Registry disposal restriction

in respect of any Real Property or part of or interest in any Real Property litle o which is
registered af the Land Registry {or any unregistered iand subject to first registration), the
Company shall apply or consent 1o an application being made o the Chief Land Reglstrar 1o
anter the foliowing restriction on the Register of Title for such Real Property.

"N disposilion of the registered estate by the proprisior of the registersd estalte is lo be
registersd without & wrilen consent signed by the proprigtor for the fime being of the charge
dated | ] in favour of [THE LENDER] referred 10 in the charges register or, ff
appropriate, signed on such proprietor's behalf by its soficitor”.

Tacking

The obligation on the part of the Lender to meke further advances to the Company is deemed
to b incorporated in this Deed and the Company shail apply to the Ohief Land Registrar for g
note of such obligation to be entered on the Ragister of Title of all present and future registered

Real Properly.
FURTHER ASSURANCE

Y, The Company shall, at its own expense, promptly do all such acls or exsculs all such
documents fincluding assignments, tansfers, morigages, charges, notices and
instructions) as the Lender may reasonably specify (and in such form as the Lender
may ressonably requira)

i to perfect the Sequrity created or intended o be created under or gvidenced by
this Deed (which may include the execution of & morigage, charge, assignment,
or othar Security over all or any of the assets which ars, or intended io be, the
sublect of this Deed) or for the exercise of any rights, powers and remadies of the
Landsi

Gt o confer on the Lender Security over any property and assels of the Company
located in any jurisdiction equivaient or sirmilar fo the Security intended fo be
conferred by or pursuant to this Deed; andfor

(i to facliitate the realisation of the assets which are, or intended to ba, the subject
of this Deed.

B The Company shali take all such action as is available to it (inchuding makings all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
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protection or malntenance of any Becurily conferad or iInfended (o be conferrad on the
Lender,

UNDERTAKINGS

The Company coverants and agrees with the Lender thet it will, during the Becurity Period,
comply with the covenapts in this Clause 7 {Underfakings),

Genera!
{al MNotification of defauli

The Company shall notify the Lender of any Bvent of Defaull or event or clreumstance
which would, on the expiry of any grace period, the giving of notice, the making of any
deterrnination, satisfaction of any other condition or any combination thereof, constitute
an Event of Dafaull (and the steps, § any, being telen to remsdy B) promplly upon
beooming awars of H8 Scourrencs,

i} Authorisafions

The Company shalil promptly oblain all meterial consents and authorisations necessary
{and do all that is needed o maintain them in full foroe and effact) under any faw or
regulation of s lurisdiction of incorporation to enabie 1t 1o parform i3 obligalione urder
this Deed and 1o ensurs the legality, validity, snforcaabiity and admissibility inevidenos
of this Deed i its jurisdiction of noorporation.

{z) Complance with law

The Company shall comply in all respects with all laws to which it may be subject if
fafurs 1o do a0 would materlslly Impalr s abllily fo perform lts obligations under this
Dend,

Charged Properly Benerally
(a} The Gompany shall
4y comply In all material respects with el obligations in relation o the Charged

Froperly undsr any present or Tuture law, regulation, order or instrument of any
competent authority or othar approvals, foences or consants; and

(i comply with alt material covenants and obiligstions affecting any of the Chamged
Property or the manner of use of any of it

(b} The Company shall not excepl with the prior wiitten consent of the Lender, enter info
any onarmus or reatrictive obligation affecting any of the Charged Property.

ERNFORCENMENT OF BECURITY

Enforcament
The seourity constituled by this Deed shall become inmediataly enforceabla at any time after
the gocurrence of an Event of Defaull which has not been remedied or walved by the Lendar,

Powers on enforcement
Ab any time after the seourity created under this Deed becomes enforceable, the Lendsr may,
withot notice 1o the Company and whethar or not § hay apoointed & Recelver, sxeroise:

{8} all or any of the powers, authorities and diseretions conferred on morgagees by the
Law of Froperty Aot 1925 {(as varied or sxtended by this Deed),

i} #ll of the powsrs conferred on the holder of a qualifving floating charge {as defined in
the Inzolvenoy Aot 1986) by the Insclvency Act 1888, and

(o sl or any of the powars conferred by this Deed,

Mo Liabillty 23 Mortgagee In Possession

either the Lender nor any Recelver shall be liable 1o account a8 a morigagee in possession In
respect of all or any part of the Charged Property of be liable for any loss upon resfisation or for
any neglect, defaull or omission for which a morigagee in possession might otherwise be liable.
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10.
10.1

POWERS OF THE LENDER

Extension of Powers

The power of sale conferrad on the Lender and on any Receiver by this Deed shall oparate as
a variation and extansion of the statutory power of sale under Saction 101 of the Law of Property
Act 1825 and such powsr shall ariss {and the Secured Obligations shall be deemed due and
payable for that nurpose} on execution of this Deed,

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

Power of Leasing

At any time afler the securlly cregled by this Deed becomes enforceable, the Lender may leass
or make errangements fo lease, at a premiom or otherwise, and accapt surrenders of leases
without any restriction and in particular without the nead to comply with any restrictions imposed
by Sections 99 and 100 of the Law of Property Act 1825,

Risgration

Ary Biberlty or power which may be sxercised or any determination which may be made
heraunder by the Lender or any Receiver may be exercised or made in iis absoiute and
unfettered discration without any obligation to give reasons.

Delsgation

Each of the Lender and any Receiver shall have Ul power o delegate {elther generally or
specifically} the powers, authorities and discrations conferred on it by this Deed (including the
nower of attorney] on such terms and conditions as it shall sae M which delegation shall not
praciude either the subsequent exercise of such power, authorlly or discration by the Lender or
the Receiver iself or any subssguent delegation or revocation theraof,

FPower to Remedy

I¥ at any lime the Company does not comply with any of its ctiigations under this Deed, the
Lender may {but shall not be obliged to) rectify such defaull end the Company irrevocably
authorises the Lender, its amployees and agents, at the Company's expenss, o do ail such
things as are nacessary or desirable to rectify such default,

APPOINTMENT OF RECEWVER

Appointment and Removal
{a At any time sfter the security created under this Deed becomes enforceable, or if
requesied to do so by a Company, the Lender may (by dead or otherwise and acting

through its authorised officerk

(1 appoint ong or more parsons jointly or severally to be a Recelver of the whole or
any part of the Charged Property;

{0 remova {sc far as It is lawfully able} any Recsiver(s) so appoinisd;
()  sppoint gnother personis} as an additional or replacement Recelver(s); and
v} appoint one or more persons-to be an administrator of that Company.

(b} Notwithstanding anything 1o the conlrary in this Desd, nelther the oblaining of &
moratorium by the Company under schedule Al o the Insolvency Act 1986 nor the
dolng of anything by tha Company with a view to ocbiaining such a moratorium {including
any preliminary decision or investigation) shall be, or be construed as:

) an avent under this Desd which causes any floating chéarge created by this Deed
to orystallise;

iy an event under this Deed which causes any resfriction which wotild not otherwise
apply to be Imposed on the digposal of any property by the Company; or

iy & ground undar this deed Tor the appoiniment of 2 Recelver,

10,2 Capaclty of Receivers

Fach Receivar shall be:
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{a) an agent of the. Company which shall be solely responsible for his acts, defaulis and
fiabilities and for the pavmant of his remunsration; and

{0 entitled to remuneration for his services at a rate in be fixed by the Lender from time to
fime {without being limitad to the maximum rate specifisd In Section 108(8) of the Law
of Property Act 1825).

POWERS OF BRECEIVER

Ganeral Powers
Every Receiver shall have all the powers:

(a)

(b}
@

conferred by the Law of Property Act 1925 on morigagess in possession and recelvars
appointed under that Act; '

set out In schedule 1 to the Insolvency Act 1886; and
conferred from fime to time on receivers by statule.

Additional Powers

i addition to the powers refarred to in Clause 11.1 (General Powers) g Receiver shall have the
power, gt the reasonable cost of the Company and elther in his own neme or in the name of the
Company or {with the written approval of the Lender} in the namea of the Lander:

(@)
{b)

{c}

{a)

(e}

{f}

(2
(n}

{

i

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

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

tn borrew or raise money and secure the payment of any money in priority to the
charges created by this Daed for the purposs of exercising his powers and/or defraying
any reasonable costs or expenses incurred by him in such exarcise;

without the naed to comply with any restrictions imposed by Sections 99 and 100 of the
Law of Property Act 1925, io sell, 18, jease or concur in saliing, letling or leasing and
to vary the ferms or determine, surrender and to accept surrenders of leases or
tenancies of or grant options or icences over all or any part of the Charged Property in
any manner and on such terms as he thinks it and the consideration for any such
vansaction may consist of cash or of shares or securities of anolher company (and the
amount of such consideration may be depandent on profit or lumpver or be determinad
by a third party) and may be payable in 2 lump sum or in instalments; all moneys paid
i the holder of such Secuwrily in accordance with such aceounts shall form part of the
Secured Obligations;

to saver any fdures (including trade and tenants fixtures) from the property of which
they form parl, without the consent of the Company,

o exercise all powers, rghts andfor obligations under any contract or agreement
forming part of the Charged Property, including. without limitation, all veting and other
rights attaching to the Investments;

o make and effect ali repairs, renewals, improvements, and insurances,

to redeem any prior Securlly in respect of all or any of the Charged Property and fo
settle and pass the aconunts of the holder of such prior Securily and any accounts 80
settied and passed will, in the absence of manifest error, be conclusive and binding on
the Company; all moneys paid to the holder of such Security in acoordance with such
accounts shall form part of the Securad Obligations;

to promote the formation of subsidiaries of the Company for the purpose of purchasing,
leasing, licensing ar otherwise acguiring Interests in all or any of the assets of the
Compeany and o arrange far any such subsidiaries to trade or cease to frade on such
terms as tha Recelver thinks fit;

to take such procsedings and io make any arrangement or compromise which the
Lander or the Receiver may think fit;
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k) io appoint manegers, officers and agents at such salaries and for such petlods as the
Receiver may datermine;

£ to exarcise in ralation to all or any part of the Charged Propearty all such powers and
rights as he would be capable of exerciging if he were the absolule benaficial owner of

tha Charged Property; andfor

{m} to oo all othar acts and things as may be consldered by the Receiver to be incidental
or conducive to tha above or ctherwise expadient for or incidental or condugive to the
preservation, improvement or realisation of the Charged Froperty.

APPLICATION OF MONEYS

Application

EY All moneys received or recoverad by the Lender or any Receiver pursuant to this Deed
ghall {subjact to tha righls and claims of any person having securlily ranking in pricrity
i the security constituted by this Deed) be applied in the following order:

(iy  first, in satisTaction of, or provision for, all reasonable costs, charges and
sxpansss Incumed by the Lender or any Receiver and the payment of the
remunaration of any Recelver;

(M second, in or towards payment of any debis or claims which are required by law
to be paid in preference to the Sscursed Ohiigations, but only 1o the extent to which
such debis or claims have such preference;

(i} third, in or lowards payment of ali matters referred to In the first thres paragraphs
of Saction 108(8) of the Law of Froperty Act 1825 {other than the remuneration
of the Recaiver);

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

(v}  fifth, any surplus shall be paid to the Company or any other person entitied
thersto.

{b) Only money actually paid by the Recsiver to the Lender, or received or recoversd by
the Lender under this Deed, shall ba capable of being applied in or fowards the
satisfaction of the Secured Obligations and the Company shall have na rights in respect
of the application by the Lendar of any sums received, recovered or realised by the
Lender under this Deed.

Suspense Acoount

Until all Secured Obligations have been irevocably and unconditionally paid and discharged in
full, the Lender and any Recelver may place and keep for such time as it thinks prudent any
monays received, recovered or realised under or by virtue of this Deed In 2 separate ar suspense
accaunt to the credit of either the Company or of the Lender without any obligation to apply ali
or any part of such moneys in or towards the discharge of the Secured Obligations. Amotints
standing to the credit of such suspense account shail bear interest at a fair market rate.

Avoidance of Paymenis

if the Lender reasonably considars that any amount paid or credited o it Is capable of being
avoided or reduced by virtue of any bankrupicy, insclvency, liguidation or similar lews, the liability
of the Company under this Deed and the security constituted hereby shall continue and such
amount shall not be conslderad fo have been lrevocably paid.

tiae of Insurance proceeds

All moneys recelvable by virlue of any of the Insurance Policies shall be paid fo the Lender {or
if ot pald by the insurers directly to the Lendsr shall be held on trust for the Lender) and shall
at the option of the Lender be applied in replacing, restoring or reinstating the Charged Property
{any deficiency heing made good by the Company) or (except where the Company Is obliged
{@s landlord or tenant) 1o lay out such ingurance moneys undsr the provislons of any leass of
any Real Property) in reduction of the Secured Obligations.
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13,
13.1

13.2

14.
14.1

14.2

15.2

18,
161

PROTECTION OF PURCHASERS

Receipts
The receipt of the Lender or its delegale or any Recelver shall be conclusive discharge o a
purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

No purchaser or othisr person dealing with the Lender or lts delegate or any Receiver shall be
bound 1o Inquire whether the right of the Lender or such Recelver (o exercise any of its powers
has arisen or become exercisable of be concerned with any nofice to the contrary, or bg
concermnead 1o see whather any such delegation by the Lender shall have lapsed for any reasan
or have bean revoked,

POWER OF ATTORNEY

Appointment

Following an Bvant of Defsult, the Company (by way of security and to more fully secure the
performance of its obligations under this Deed) rrevocably appoints the Lender, each person to
whom the Lender shall from time {0 tmea have delegated the exercise of the power of altornay
confarred by this Clause and any Recelver jointly and severally io bs Iite attornay and in its name
and on s hehslf to execuls, dsliver and perfect all documents and (o do all things which the
atiorney may consider to be necessary for:

)] sarying out any obligation impoesed on the Company by this Dead that the Company
has failed o perform (ncluding the exacution and delivery of any deeds, charges,
assignmante or other security and any transfers of the Charged Properly); and

(b} gnabling the Lender and any Recelvar ta exerclze any of the powers confarred on them
by or pursuant 1o this Deed or by law.

Ratification

The Company ratifies and confirms and agree to ratify and confirm all things done and all
documents exscuted by any attorney in the exercise or purported exercise of all or any of his
DOWers,

CONTINUING SECURITY

Continuing Ssourity

The security created by or pursuant to this Deed will be a continuing security for the Securad
Obligations notwithstanding any intermediate payment or saitlement of all or any part of the
Securad Obligations or other matter or thing whatscever and will be without prejudice and in
addition to and shall not merge with any other right, remedy or seourity which the Lender may
hold at any time for the Secured Obligations and will not be affecled by any relsass,
reassignment or discharge of such other right, remedy or security.

Ssttlaments conditional

Any release, discharge or settlement between the Company and the Lender shall be conditional
upon no security, disposition or payment o the Lender by the Company or any cther person
being void, sgt aside or ordered to be refunded pursuant to any enactment or law redating 1o
bankruplcy or insolvency or for any other reason whatsoever, and if such condition shall not ba
fulilisd the Lender shall be entitled to enforce this Desd subsequently &s i such rolesse,
discharge or settternent had not ocourred and any such payment had not been made.

SET-OFF AND CURRENCY

Consolidation of accounts and set off

In addition to any general lien or similar rights to which it may be entitied by aparation of law, the
L.ender may at any time and without notice to the Company combine of eonsolidate all or any of
the Company's then existing accounts with and fiabilities to the Lender and set off or transfer
any sum or sums standing to the credit of any one of mors of such accounts in or towards
satisfacion of the Secured Obligations.
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16.2

17.
171

17.2

18,
18.1

18.2

18,3

18.4

18.5

18.8

Currency

For the purpose of or pending the discharge of the Secured Chligations, the Lender may, In iis
sole discretion, convert any moneys recelved, recovered or realisad in any currency undsr this
Dead (including the proceeds of any previous conversion under this Clause) from thelr existing
currency into any other currency at such rate or rates of exchange and al such time as the
Lendar thinks fit.

EAPENSES AND INDEMNITY

Expenzes

The Company shall, from time to time on demand of the Lender, pay or reimhurse the Lender
on a full indemnity basis for &l reasonable costs and expenses. {including lsgal fees) together
with any VAT or similar taxes thergon Incurred by It In connection with the preparation, exacution,
perfection, amendment, enforcement, discharge andfor assignment of this Deed. Such
regsonable cosis and expenses shall form part of the Secured Obligations and shall canry
interast from the date of such demand until 8o paid or reimbursed at the Defaull Rate.

indemnity

The Company shall, notwithstanding any release or dischargs of all or any part of the security
constituted by this Deed, indemnify the Lender, its agents, attorneys and any Receiver against
any action, proceeding, claim, logs, liability and cost which it may sustain:

) in the exercise {or purported exsrcise) of any of the rights, powers or disorations vesiad
in them by this Deed {or by law); andfor
(i in connaction with or otherwise relating to this Deed or the Charged Property.

MISCELLANEQUS

Mo Deduction

All payments to beé made to the Lender under this Deed shall be made In fresly avallable funds
and shall be mads clear of and without deduction for or on account of tax; If the Company is
required by law to make & tax deduction, the sum payable by the Company shall be increased
to the extent necessary to ensure that, after the making of such dedustion, the recipient of such
sum receives and ratains a nat sum egual to the sum which it would have recsived and refained
had no such deduction been mads or required io be mads.

Assignment and disclasurs of information

The Lender may, with the prior written consent of ths Company, assign and transfer all or any
of Its rights and obligations under this Deed o any holder of & Loan Note. The Lender shall be
entiled 1o disclose such information concarmning the Company and this Deed as the Lendsr
considers appropriate 1o any actual or proposed direct or indirect succsesor or to any person to
whom information may be required to be disclosed by any spplicable law.

Perpetulty Paeriod
The perpetuity period under the rule against perpetuities, if applicable to this Dead, shall be the
perind of one hundred and twenty five years from the date of this Deed.

Remedies and Waivers

No failure on the part of the Lender to exercise, or any delay on Its part In exerclsing, any
Collateral Right shall operate as a waiver thereof, nor shall any single or partial exarcise of any
Collateral Right preclude any further or other exercise of that or any other Collatera] Right.

Mo Liability

None of the Lender, its delegate(s) nominee(s) or any Recelver shali be liable for any loss by
reason of (@) taking any action permittad by this Deed or (b} any naglect or default in connsction
with the Charged Propsrty or (o) taking possession of or realising all or any part of the Charged
Property, except in the case of gross negligence or wilful default upon its part.

Partiaf Invalidity

If, at any time, any provision of this Deed is or becomes Hlegal, invalld or unenforceable in any
respect under the faw of any Jurisdiction, neither the legality, validity or enforceability of the
remalning provisions of this Deed nor of such provision under the jaws of any gther jurisdiction
shall in any way be affected or impalired thereby and, If any part of the security intended to be
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18.7

15,

20,

21

8.2

22.3

oraatad by or pursuant 1o this Deed Is Invalid, unenforceable or inaffective Tor any reason, that
shall not affect or Impair any other part of the security,

Cortificates

A cartificate of the Lender specifying any amount dus from the Company shall, in the sbsence
of manifest error, be prire facle evidenos of such amount

NOTICER

() All nofices under or in connection with this Deed shall be given i writing in English and
may be meds by Tax or letter,

) The adddress and fax number (and the department or officer, I any, for whoss attention

he communication is to be made) of sach parly la:

(i in the case of the Company, to is registered sddress for the sttention of the
directors,

[y inthe case of the Lender, 1o i address first written abaove,

or any substiule address or fax number or department or officer as the parlies may
notify to sach other by not leas than five Busingss Days' nolice,

) Any notice o the Company will be effective, If by way of letler, when it hag been lafl at
e ralevant address or two Businoss Days aftsr being deposiied in the post, postage
orepsid, inan envelope correctly addressed o the addressas,

() Any notice (o the Lendsr will be effective only when aciually recelved Dy the Lender.
COUNTERPARTS

This Desd may be sxscuted in any number of counterparts, each of which is an original and all
of which ingether svidencs the same sgresmant

GOVERNING LAW

This Deed and any nor-contractual obligations arsing out of or in connaction with If are govermed
by and shall be construed In accordance with English kaw,

JURISBDICTION

English Courts

The courts of Englend have exclusive jurlsdiction to setfle any disputes (2 "Dispuie”) arising oul
of. ar connected with this Desd {nchiding a dispute regacding the axisience, vaildity or
werroination of this Deed or the consequences of s nulity}

Convenlent Forum
The parties agree that the courts of England are the most appropriste and convenlent courts 1o
getlla Disputes between them and, scoordingly, that they will not argue to the contrary.

Exviugive Jurlsdiction

This Olause 27 is for the berefit of the Lender only. As & resull ang notwithstending Clause 22,1
(English Courts), it does not prevent the Lendar from taking procesdings relating fo a Dispute in
any other courts with jurisdiction. To the extent allowed by taw the Lender may take concurrent
nroceadings in any number of furisdictions.

THIS DEED has been signed on behalf of the Lender and EXECGUTED AS A DEED by the Cumpany
and is delverad by them on the date first specified above,
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Schedule |
REAL PROPERTY

Part A
Ragistered Land

Address " Title Number

PartB
Unregistered Land

Document describing the Real Property

Date Dogument Parties

Address
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