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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 0004
Persons entitled: PETER JOHN RAWSON
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 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th July 2017 and created by MINICABIT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd August 2017 .

Given at Companies House, Cardiff on 7th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THISDEEDismadeon £ | wv'y 2017 by

(1)

MINICABIT LIMITED, a company incormorated under the laws of England and Wales with
company registration number 07385202 whose registered address s at 80-83 Long Lane,

London, EC1A 9ET (the “Company”)

in favour of

(2}

..... fg?"@&ﬁwféﬂ W‘ .%W%.,....“..,.(inssrt Lender's Name) of

{the “Lender”),

iT I8 AGREED as follows:

DEFINITIONS AND INTERPRETATION

Definitlons
In this Deed;

“Account Bank” means any bank or financial institution with whom the Company holds an
account, from tims o time,

“Charged Property’ means all the assets of the Company which from time o time are the
subject of the securily created or expressed o be created in favour of the Lender by or pursuant
o this Deed,

“Collateral Rights” means all rights, powers and remedies of the Lender provided by or pursuant
to this Deed or by law.

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

“Environment” means the air (including the air within bulldings and the alr within other natural
or man-made structures above or below ground), water {including ground and surface water)
and land {including surface and sub-surfacs soil) and any other meaning given to the term under

Environmanial Law,

“Environmental Law” means any law conceming the protection of the Environment or human
haalth, the condition of any property or of any place of work or the production, storage treatment,
transport or disposal of any substance capable of causing harm to any living organism or the
Environment.

“El Regulation” means the Council of the European Union Regulation No. 1348/2000 on
insolvency proceedings.

*Event of Default’ has the meaning given 1o i in the Loan Note Instrument,

“Finance Documents” means the Loan Note Instrument, the Loan Noles, this Deed, and any
other dogument designated as such by the Lender and the Company,

"“Financial Collateral” shall have the same meaning as in the Financial Collateral Regulations.

“Financial Collateral Regulations® means the Financial Collateral Arrangements (No. 2}
Regulations 2003 (5.1. 2003/3226).

“Floating Charge Property” has the meaning given in Clause 3.2 (Flosting Charges).



“Indebtedness” means any obligation to pay or repay money, prasent or future, whether actual
or contingant, sole or joinl and any guarantes or indemnity of any of those obligations.

“Insurance Policy” means any policy of insurance and cover nots In which the Company may
frarm fima to time have an interest,

“Intoflectual Property” means:

{a) all present and future patents, rade marks, service marks, designs, business names,
copyrights, design rights, moral rights, inventions, confidential information, knowhow
and othar inteliectusl properiy rights and interests, whather registered or unregisterad;

{b) the baneflt of all applications and rights to use such assets; and
{) all Related Rights.

“Investments” means:

{a} any stocks or other securities, whether held directly by or 10 the order of a Company or
by any trustee, fiduciary or clearance system on iis behalf, and

{b} ali Related Rights {including all rights against any such trustee, fiduciary or clearance
gystam),

“Iwvestment Derivative Rights” means all dividends, intarest or distributions and all other
rights and bensfitz of an income nature accruing at any tme In respect of any Investment.

“igsuer’ means the issuer of any invesiment.
"L.oan Notes” maans the convertible loan notals) issued by the Company in Tavour of the Lender;

"Loan Note Instrument” means the loan note instrument entéred Info by the Campany and
dated on or about the date of this agreement.

“Material Contracts” means:

{a) any coniract entered into by the Company that may from time to fime be agresd in
writing batween the Lender and the Company as a Materfal Contract; and

(b all Related Rights.

"Plant and Machinery” means:

{&} all equipment, machinery and sil other assets of a similar nature which are now, or at
any tima after the date of this Deed hecome, tha properly of the Company, and

{ all Related Rights,

‘Real Property” means the Company's estales or inleresis in all freshold (including

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

Schadule 1 (Real Properfiy)), and any buildings, fixtures or fittings from time o time sltuated on

ar forming part of such property, and includes all Reiated Rights,

"Receivables” means:

{a) ali present and fuiure book and other debts and monetary clalims owing to a Company,;
and

{b) sl Related Fights.

"Recelver’ means g recelver or receiver and manager or administrative recelver appointed

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

“Helated Rights” means, in relation lo any asset,

(&} the proceeds of sale of any part of that agset;

{b) all rights under any licenca, agreement for safe or agreement for lease In respect of
that asset;

{c} ail rights, benefits, claims, contracts, warranties, remedles, securlty, Indemnitles or
covanants for title in respect of that asset; and

{d} any income, moneys and proceeds paid or payable In respect of that assel.



1.2

1.3

1.4

1.5

“Secured Ohligations”™ means ali present and future obligstions and labilities of the Company
o the Lender, whether actual or contingent and whether owed jointly or severally, as principal
or sursty or in any other capacity under or in connaction with the Finance Documents, fogether
with all intereat {including, without linitation, default Interest) acoruing In respect of those
obligations or liabilities sxcept for any money or liabllity which, if it were so included, would cause
the infringemant of section 878 or 878 of the Companiss Act 2006,

“Security” means any mortgage, charge, pledge, lien or other sacurily interes! securing any
obiigation: of any person or any other agresement or arrengement having a similar effact.

"Security Fingneial Collateral Arrangemesnt” shall have the same meaning as in the Financial
Coliaters! Regulations.

"Security Period” means the period starting on the date of this Deed and ending on the dats on
which all the Secured Obligations have besn unconditionally and irrevocably paid and
discharged in full and no further Securéd Obligations are capable of being outstanding.

intarpretation

in this Desd:

{a) clause and schedule headings are for convenlence of reference only and shali not affect
the consiruction of this Deed;

{o) references o Clauses and Schedules are references lo the Clauses of and Schadules
o this Deed;

{c) rafarsnces to this Deed or any other agresment or instrument shall be construed as

references o that agresment or instrument as amended, novated, supplemented,
extended or restated;

{d} raferences to a person shall be construed to include thet person’s assigns, transferses
or successors in fitle and shall be consfrued as including any individual, firm, brust
partnership, joint venturs, company, corporation, unincomporated body of persons or
any stale or agency theraof, whethar or not having separate legal personality;

(e raferances to a provision of law are references to that provision as amended or re-
enactad;

{f words importing the singular shall include the plural and vice versa and words denoting
any gender shall include all genders;

{a) the words “including” shall not be construad as limiting the generality of the words
preceding it

Third Party Rights
A person who |3 not a party to this Deed has no right under the Contracts {Rights of Third Parties)
Act 1898 or otherwise to enfores or enjoy the benefit of any tarm of this Deed.

incorporation of Terms

The terms of any Finanoe Documents and of any side ieltars between any of the partias therelo
are incarporated in this Deed to the extent required to ensure that any disposition of Real
Property contained in this Deed is a valld disposition in accordance with Sectlan 2(1) of the Law
of Property {Miscellanaous Provisions) Act 1989,

Effect 23 a Desd
This Desd is intendsd to taks sffect as a dead, notwithstanding thai the Lender may have
executed It under hand only.

COVENANT TO PAY

The Company covenants that i will, on demand, pay and discharge the Secured Obligations to
the Lender whan due.

GRANT OF SECURITY

Fixed Charges
The Company with full tile guarantee charges in favour of the Lender as continuing securlty for
the pavment and discharge of the Sscured Obligations:



3.2

33

{a}

(b}

{c)

)

(@)

{f

{a}
{h}

{i;
{
{k)
{0
{m}
(i

{a}

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

by way of fixed charge, any Resl Property and all Related Rights now or at any time
afier the date of this Ueed belonging 1o the Company (other than properly mosigaged
under Clause 3.1{a) above);

by way of fixed charge, all Related Rights In relatlon the Real Property charged
pursuant to this Deed;

by way of fixed charge, il Plant and Machinery and other fixtures and fitlings attached
o any Real Fropery;

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

by way of fixed chargs,

41 sl present and future bank accounts, cash at bank and cradit bhalances of the
Company with any bank or other parson;

(i &l Related Righis in relation to the accounts charged pursuant to Clause 2.1{0{1)
shove,

by way of fixed charge, all presant and future Recelvables;
by way of fixed charge:

(v &l present and future Investments;

iy all lnvesiment Derivative Rights; and

{iy  where any investment is heid in a system for the deposit and setlement of
ransactions in invesiments, all rights against the operator of such system orany
participant in raspect of such Investmant;

by way of fixed charge, all present and future Inteliactual Proparty,

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

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

by wey of fixed charge, all rights, intereats and ciaims inthe insurancs Policles;
by way of fixed charge, all rights, interests and claims in the Material Contracts;

by way of fiwed charge, the benefits of all licences, consents and authorisations held In
connection with its business or the use of any Gharged Properly, and the right to any
compensation in respect of any of them; and

by way of fixed charge, 2!l rights, Interests and claims in any pension fund now orin the
future,

Fioating Charges
Each Company charges and agrees o charge by way of first floating charge all of iis present
andg future:

{a)

(o)

assets and undertaking (wheraver located) not otherwize effectively charged by way of
fixed mortgage or charge pursuant to Clause 3.1 (Fixsd Charges, or any other provision

of this Deed, and

{whether or not effectively so charged or assigned) heritabie property and ali other
proparty and assats in Scotland,

{{a) and (b} above logether being the “Floating Charge Property”).

Gualifying Floating Charge

Paragraph 14 of schedule B1 of the insolvancy Act 19886 shall apply o any fioating charge
created by this Deed (and sach such floating charge is & qualifying floating charge for the
purposes of the Insolvency Act 1888). ’



3.4

4.2

Financial Coliateral

To the axient that the Charged Property constiiutes Financia! Collateral, the Company agress
that such Charged Properly shall be hald or designated so as o be under e control of the
Lender {or by a person acting on its bshalf) for the purposes of the Financlal Collateral
Reguiations. To the extent that the Charded Properly constitutes Financial Coflateral and is
subject 1o a Security Financial Collateral Arrangement created by or pursuant to this Deed, the
Lender shail have the right at any time after this Deed becomes enforceabls, o appropriate all
oor any part of that Charged Property in or towards the payment or dischargs of the Secured
Obligations, The valug of any Charged Property appropriated in accordance with this Clause
shall be {a) in the case of cash, the amaount standing io the credit of any account, together with
accrued but unposied interest, at the time the right of appropriation is exercised, and (b} In the
case of Investments, the market price of that Cherged Property at the time the rght of
appropriation s exercised, as listed on any recognised markst index, or as determinad by such
other method as the Lender may selsct (acting reasonably). The Company agress that the
mathads of valuation provided for in this Clause ars commercially reasonabie for the purposes
of Regulation 18 of the Financial Coliateral Regulations.

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Floating Charge

The Lender may at any time by nofice in writing to the Company immediately convert the fleating
charge creaied by Clause 3.2 (Floefing Charges) inin & fived charge as regards any properiy or
assets specified In the notice i an Event of Default has occurred and is continuing.

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

4y the Company disposes of any of the Floating Charge Praperty ather than in the
ordinary course of trading on an arm's length basia or as otherwise with tha prior
written consent of the Lander; or

(i3 any person levies or atiempts {o levy any distress, execution or other procsss
against any of the Charged Property; or

1 & resolution is passed or an order is made for the winding-up, dissolution, or re-
organisation of or any steps are taken for the appointment of an administrator In
respect of the Company,

the floating chargs created under Clause 2.2 (Floeting Charges) by the Company will
automatically be converted (without notice) with immediate effect into a fixed charge In
respect of the relevant Fioating Charge Property.

() At any time afler the floating charge constituied under this Deed shall have crystaliised
as a fixed charge over all or part of the Charged Property pursuant to this Clause 4 but
before the appointmant of any Recelver pursuant herelo, the sald fixed charge shall
upon the written consent of the Lender ceass i attach o the assets then subject o the
fixed charge and shall again subsist as a fioating charge.

{ The floating charge created under this Deed shall not convert into a fixed charge solely
by reason of a moratorium being obtained under the Insolvency Act 2000 {or anything
done with 8 view to obtaining such a moratorium) in respect of the Company,

PERFECTION OF SECURITY

Deposit of Title Documents
If requested by the Lender {acting ressonably), the Comparny shall deposit with the Lender:

{&) alt desds and dacumants of titte relating to the Charged Property,
) all insurance Folicles to which the Company is entitled fo possession; and
ey at the request of the Lender, all certificites relsting fo the Invesiments together with

stamped stock transfer forms executad in blank and other documents as the Lender
miay from time to tme require for perfecting s Ute to the Invesiments or for vesting or
enabling it to vest the Invastments in itself or i nominees or In any purchaser and
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5.4

5.5

declarations of trust in favour of the Company exsouleqd by all persons (other than the
Company} in whose namg the Investmenis are registersd,

Maotices of Assignment
if an Event of Default has ocourred and is continuing, the Company shall, promplly following
request by the Lander

{@) give notice, in such form notified to the Company, 1o each Account Bank of the charging
of the Company's rights and Inferest in is bank accounts and shall procure that sach
Account Bank will prompily provide an acknowledgement to the Lender of such nolice,;

£ give notice, In such form notified fo the Company, to each person with whom the
Company has enterad into & Material Contract of the charging of the Company's rights
and interest in and under such Material Confract and shall procure that sach addresses
of such notice will prompily provide an acknowledgement 1o the Lender of such notice;
angd

{c} give notice. in such form notified to the Company. o sach insurer with whom the
Company has an Insurance Policy of the charging of the Company’s rights and inlerest
in and under such insurance Policy and shall procurs that each addresses of such
notice will prompily pfovids an acknowledgement to the Lendar of such notice,

Registration of Intellectual Property

The Company shall, if requested by the Lender, execute all such documents and do all acts that
the Lendser may reascnably require to record the inlerest of the Lender in any registers relating
to any registered Inteliectual Proparty.

Land Ragistry dispossl restriction

in respect of any Real Property or part of or interest in any Real| Properly tiile to which is
registarad at the Land Registry {or any unregisterad land sublect to first registration), the
Company shall apply or consent to an application being made to the Chisf Land Regisirar {o
enier the following restriction on the Register of Title for such Resl Property:

"o disposition of the registered ssiate by the proprisior of the regisferad estate is fo be
registered without & wiitlen consent signed by the propriefor for the Bme being of the charge
dated ] in favour of [THE LENDER] referrsd to in the charges register or, if
aporogriale, signed on such propstor's behalf by its solicitor”,

Tacking

The obligation on the part of the Lender to make further advances {o the Company is deemed
o he incorporated |n this Deed and the Company shall apply 10 the Chief Land Reglstrar for a
note of such obligation o be entered on the Reglster of Title of all present and fulurs registered
Raal Propariy.

FURTHER ASSURANCE

{3 The Company shall, at its own expense, promptly do all such acts or execuls all such
documerts {ncluding sssignments, {ransfers, morlgapes, charges, notices and
ingiructions} as the Lender may reasonably specify (and in such form as the Lender
may ressonably regquire)

(o perfect the Sscurlly created or intended to be created under or evidenced by
this Dead (which may include the sxecution of a mortgage, charge, assignment,
or other Security over al or any of the assels which are, o7 intended to be, the
subjest of this Dead) or for the exercise of any rights, powers and remadies of the
Lender;

iy o confer on the Lender Security over any properly and assels of the Company
located in any jurisdiction squivalent or simiiar fo the Becurity intendad 1o be
ronferred by or pursuant to this Deed; andfor

amn  to facllitate the realisation of the assets which are, or intended Io be, the subject
of this Dasd,

{3 The Company ghall take ali such sction as is available 1o It (including makings ali filings
and registrations) as may be necessary Jor the purpose of the creation, perfection,
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7.2
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gratection or maintensnce of any Security conferred or intended {0 be conferred on the
Lendar.

UNDERTAKINGS

The Company covenants and agrees with the Lender that It will, during the Securily Perind,
comply with the covenants in this Clause 7 (Underlakings).

Gengral
{a) Notification of default

The Company shall notify the Lendar of any Event of Default or event or circumstance
which would, on the axpiry of any grace period, the giving of notics, the making of any
determination, satisfaction of any other condion or any combination thereof, constitule
an Event of Default (and the sleps, ¥ any, being takan to remedy & prompily upon
bacoming aware of iie ooourrence.

23] Authorisations

The Company shall promptly obtain all material consants and authorisations necessary
{and do alf that i needed to maintain them in full force and effect) under any law or
regulation of its jurisdiction of Incorporation to enabie it to perform its obligations under
this Deed and to ensure the isgality, validity, enforceability and admissibillty in evidanos
of this Deed in its jurisdiction of incorporation,

(¢l Compliance with law

The Company shall comply in all respects with all laws o which it may be subject if
fallure 1o do so would materially impalr its abilily to perform lis obligations under this
Deed,

Charged Froperty Generally
{a) The Company shall:
iy comply in all matsral respects with all obligations in relation to the Charged

Property under any present or future law, reguiation, ordar or instrument of any
competent authority or other approvals, livences of consenis; and

iy compiy with all material covenants and obligations affecting any of the Charged
Proparty or the mannar of use of any of it.

(b The Company shall not excepl with the prior written consent of the Lender, enler into
any onerous or restriclive obligation affecting any of the Charged Property.

ENFORCEMENT OF SECURITY

Enforeement
The security constituted by this Deed shall become immediately enforceable at any time aftar
the cocurrence of an Event of Default which has nol basn remedied or walved by the Lander.

Powers on enforcement
At any time after the security ereated under this Dead becomas enfarceable, the Lendar may,
without notics to the Company and whether or not it has appolnted a Receiver, exerclse:

{a) all or any of the powers, authorities and discretions cohferred on morigagees by the
Law of Property Act 1828 {as variad or sxtended by this Deed);
{0 all of the powers conferred on the holder of a qualifying floating charge (as defined in

the Insolvency Act 1986) by the Insolvency Act 1988, and
(e} all or any of the powers conferred by this Daad,

Mo Liability as Morigagee in Possession

Neither the Lender nor-any Receiver shall be liable to account as a morigagee in possession in
respect of all or any part of the Charged Property or be liable for any loss upan realisation or for
any neglect, default or omission for which a morigagee in possession might otherwise be liable,
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POWERS OF THE LENMDER

Extension of Powers

The power of sale conferred on the Lender and on any Receiver by this Deed shall cperate as
a varlation and extension of the siatutory power of sale under Saction 101 of the Law of Property
Act 1925 and such powsr shall arise (and the Sscured Obligations shall be deemed dus and
payable for that purpose) on execulion of this Deed.

Resirictions
Bection= 83 and 103 of the Law of Propserty Act 1825 shall not apply to this Dasd,

Power of Leasing

Al any time sfier the security crealsd by this Deed hecomes enforceable, the Lender may lease
ar make arrangements to lease, al & premium or otherwise, and accept surrenders of legses
without any restriction and in particular without the need o comply with any restrictions impossd
by Sections 38 and 100 of the Law of Property Aot 1925,

Discretion

Any lberty or power which may be sxarcised or any determination which may be made
haergunder by the Lender or any Racelver mav be exercised or made In s absoluts and
unfatiered discretion without any obligation to give reasons.

Delegation

Each of the Lender and any Receiver shall have full power to delegate (sither generally or
specifically) the powers, authorities and discretions conferred on it by this Deed {including the
power of attorney) on such terms and conditions as it shall gse it which delegation shall not
praclude either the subsequent exercise of such power, authority or discretion by the Lender or
the Recsiver Hself or any subssequant delsgation or revocation thereof,

Power to Remedy

if at any time the Company does not comply with any of ifs abligations under this Désd, the
Lender may {bul shall not be obliged to) rectify such default and the Company lrevecably
authorises the Lender, lis employees and agsenis, af the Company's axpense, to do alf such
things as ame necessary or desirable to ractify such default,

APPOINTMENT GF RECEIVER

Appointment and Removal
{a) At any time after the securily created under this Deed becomes enforcaable, or if
requasted fo do so by a Company, the Lender may (by deed or otherwise and acting

ihrough its authorised officer):

iy appoint one or mere parsons jointly or severaily to be a Receiver of the whole or
any part of the Charged Property;

iy remove {s0 far as it is lawfully able) any Receiver(s) so appointed,
fi  appoint another person(s} as an additional or replacement Recelver(s), and
(Wi appoint one or more persons io be an administrator of that Company.

{b} MNotwithstanding anything fo the contrary in this Deed, neither the obtaining of a
moratorium by the Company under schedule A1 to the Insolvency Act 1888 nor the
dolng of snything by the Company with a view o obtalning such a maratorium {including
any preliminary decision or investigation) sheil be, or bas construed as:

i an svent under this Déed which causes any floating charge created by this Dead
to orystallise;

(i anevent under this Deed which causes any restriction which would not otherwize
apply to be imposed on the disposal of any propsriy by the Company; or

iy aground under this deed for the appointment of a Recelver,

10.2  Capacity of Recelvers

Each Recsiver shall be:
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{a)

{0y

an agent of the Company which shall be solely responsibie for his acts, defaults and
labilties and for the payment of his remunaration; and

entitlad to remunaration for his sarvices at a rate 1o be fiked by the Lender from time to
fime {without being fimited to the maxirmum rate specified in Section 108(8) of the Law
of Property Act 1825),

POWERS OF RECEIVER

General Powers
Every Recelver shall have all the powers;

(a)

(b}
{c)

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

set out in schedule. 1 to the Insolvency Act 1886; and

confarrad from time to time on receivers by statute.

Additional Powers

in addition o the powers referred o In Clause 11,1 {Generad Powers) & Receiver shall have the
power, af the reasonable cost of the Company and sither in his own namea or in the nams of the
Company or {with the written approval of the Lender] in the name of the Lender:

(a}
(b

(e}

{d}

{8}

{f}

{g}
{n}

{

0

o take possession of, collect and get in all or any part of the Chargad Property;

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

to borrow or ralge money and secure the payment of any manay in priorily to the
charges oreated by this Deed for the purpose of exercising his powers and/or dafraying
any reascnable costs or expenses incurred by nim in such exercisa;

without the need to comply with ény restrictions imposed by Sections 88 and 100 of the
Law of Property Act 1825, to sell, let, lease or soncur in selling, Ietling or lessing and
to vary the terms or defermine, surrender and o accept aurrenders of leases or
tenancles of or grant opticns or lcences over all or any part.of the Charged Property in
any manner and on such terms as he thinks fit and the consideration for any such
fransaction may consist of cash or of shares or securities of another company (and the
amount of such consideration may be dependeant on profit or umover or be determined
by a third party) and may be payable In a lump surm or In instaiments; all moneys pald
to the holder of such Security in sccordance with such acoounts shall form part of the
Secured Obligations;

o saver any fixtures {including trade and tenants fixtures) from the property of which
they form par, without the nonsent of the Company;

o exerciss all powers, rights andior obligations under any confract or agreement
forming part of the Charged Property, including, without limitation, all voting and other
rights attaching to the Investments;

to make and effect alf rapairs, renewsis, Improvements, and insurances;

o redesm any priot Securlty In respect of all or any of the Charged Property and o
sottle and pass the accounts of the holder of such prior Security and any accounts so
setlied and passed will, in the absencs of manifest error, be conciusive and binding on
the Company; all moneys pald 1o the holder of such Security In accordance with such
acuounis shall form part of the Secured Ohbligations;

to promote the formation of subsidiaries of the Company for the purpose. of purchasing,
leasing, licensing or otherwise acquiring Interesis in all or any of the assels of the
Company and to arrange for any such subsidiarias o irede or cease to trade on such
terms as the Receiver thinks fit;

io take such proceedings ard 1o make any arangement or compromise which the
Lender or the Recelver may think fi;



12.
12.1

12.2

12.3

12.4

ki o appoint managers, officers and agents at such salaries and for such perjods as the
Receiver may determines;

{ to exercise In relafion to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising If he were the absoluts beneficial owner of
the Charged Properly; andfor ’

{rm) o do all other acts and things as may be considerad by the Receiver 1o be incidental
ar conduive 1o the above or otherwise expedient for or incldental or conducive o the
preservatian, improvement or realisation of the Charged Property,

APPLICATION GF MONEYS

Application

{a) All moneys recelved or recovered by the Lendear or any Recelvaer pursuant to this Deed
shall {subject to the righis and claims of ahy person having sacwrity ranking in priority
1o the security consfituted by this Deed) be applied in the following order:

gy first, In satisfaction of, or provision for, all reasonable costs, chargss and
expenses incurred by the Lender or any Receiver and the payment of the
remunaration of any Recslver;

{fy  =scond, in or towards payment of any debls or claims which are required by law
to be paid in preference 1o the Secured Obligations, but only 1o the exient to which
such debis or claims have such preference;

(i) third, in or towards payment of all matiers referred to in the first three paragraphs
of Saction 108(8) of the Law of Property Act 1825 {other than the remuneration
of the Receiver);

{vi fourth, in or fowards satisfaction of the Secured Obligations; and

tvy  fifth, any surplus shall be paid to the Company or any oihar psrson entitied
thareto.

a) Only money actuslly paid by the Receiver fo the Lender, or received or recovered by
the Lender under this Deed, shall be capable of being applied in or lowsrds the
satisfaction of the Securad Obligations and the Company shall have no righis in respect
of the application by the Lender of any sums recelved, recoversd or realised by the
Lender under this Desd.

Suspense Acgount

Lintil all Securad Obligations have been irrevocably and unconditionally paid and dlscharged In
full, the Lender and any Recelver may place and keap for such tims as it thinks prudent any
muonays received, recovered or reallsed under or by vistue of this Deed in a separale or suapense
account to the credit of sither the Company or of the Lender without ény pbiigation to apply all
or any part of such moneys in or towards the discharge of the Secursd Obligations. Amounts
standing o the cradit of such suspense account shell bear interast at 2 fair market rats,

Avoidance of Paymenis

If the Lender reasonably considers that any amount paid or credited {o it is capabla of being
avoided or reduced by virtue of any bankruptoy, insolvency, liguidation or similar laws, the lability
of the Company under this Deed and the security constituted hereby shelt continus and such
amount shall not be considered to have been irrevocably paild.

LUse of Insuranae proceeds

All moneys raceivable by viriue of any of the Insurance Policies shall be paid to the Lender {(or
if not paid by the insurers directly to the Lendsr shall be held on trust for the Lender} and shall
at the aption of the Lender be appliad in replacing, restoring or reinstating the Charged Froperty
{any deficiency being made good by the Company) or {sxcept where the Company is obligad
{as landiord or tenant) to lay out such insurance moneys under the provisions of any easa 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,
15.1

15.2

16,
181

FROTECTION OF PURCHASERS

Roceipis
The receipt of the Lender or iis delegate or any Recsiver shall be sonclusive discharge to a
purchaser in any sale or disposal of any of the Chargad Property.

Protection of Purchasers

Mo purchaser or other parson dealing with the Lender or ils delegate or any Regelver shail be
bound to inguire whather the right of {the Lender or such Receiver {o exsrcise any of its powers
has arisan or become axercisable or be concarnad with any notice o the contrary, or be
concarmned to 388 whether any such delegation by the Lendsr shall have lapsed for any reason
ar have basn revoked,

POWER OF ATTORNEY

Appolrtment

Following an Event of Defaull, the Company (by way of securlly and to more Tully secure the
performance of its obligstions under this Deed) irrevocably appoints the Lender, sach personio
whom the Lender shall from time o time have delegated the exercize of the power of atforney
conferred by this Clause and any Receiver iointly and severally {o be its altorney and In its name
and on its behalf 1o execuls, deliver and perfect all documents and to do all things which the
aliorney may conslder 1o be necessary fon

&), carrying out any obligation imposed on the Company by this Deed that the Company
has failed to perform (including the execution and delivery of any deeds, chargas,
assignments or other securily and any fransfers of the Charged Properly), and

{b) enabling the Lender and any Receiver fo exarcise any of the powers conferred on them
by or pursuant to this Dead or by law.

Ratification

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

CONTINUING SECURITY

Continuing Security

The security crested by or pursuani to this Deed will be & continuing securlty for the Secured
Obligations notwithstanding any intermeddiate payment or setllement of all or any part of the
Securad Obligations or other maiter or thing whatsoever and will be without prejudics and in
addition to and shall not merge with any other right, remedy or securlly which the Lender may
hold at any time for the Secured Obligations and will not be affecled by any release,
raassignmeant or discharge of such ather right, remedy or seourity.

Sottlements conditional

Any release, discharge or settiement betwesn the Company and the Lender shall be condilional
upon no securily, disposition or payment fo the Lender by the Company or any other person
being voli, set aside or ordered to be refunded pursuant o any enactment or law relaling o
bankrupioy or insoivency or for any other reason whatsoever, and if such condition shall not be
fulfilied the Lender shall be entitled to enforce this Desd subseguently as If such relsase,
discharge or seitiement had not occurred and any such payment had net been'made.

SET-OFF AND CURRENCY

Consolidation of accounts and set off

In addition {o any general ien or similar rights to which it may be entitied by operation of law, the
Lender may at any time and without notlce to the Company combine or eonsolidate all or any of
the Company's then axisiing accounts with and liabilities to the Lender and set off or transfer
any sum or sums standing to the credit of any one of more of such acoounts in or towards

satisfaction of the Secured Obligations,
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16.2

17,
171

7.2

18,
184

18.2

18.3

18.4

185

18.6

Currency

Far the purpose of or pending the discharge of the Secured Obligations, the Lendar may, in lis
sole discretion, convert any monays received, recovered or realised in any currsney under this
Daad {including the procesds of any previous conversion under this Clause) Trom their existing
currency inlo any other currency at such rate or rates of exchange and &t such tme as the
Lender thinks fit.

EXPENSES AND INDEMNITY

Expenses

The Company shall, from time to time on demand of the Lendar, pay or reimburse the Lender
on a full indemnity basis Tor all reasonabie costs and expenses (including legal fees) together
with any VAT or similar taxes thereon incurred by i in connection with the preparation, execution,
perfection, amendment, anforcement, discharge shdfor assignment of this Deed. Such
reasonable costs and expanses shall form paft of the Secured Obligations and shall carry
interast from the date of such demand unill 8o paid or reimbursed at the Default Rats.

Indempity

The Company shall, notwithstanding any release or discharge of ol or any parf of the security
consiituted by this Deed, indemnify the Lender, its agents, atiorneys and any Recelver against
any action, proceeding, claim, loss, lability and cost which it may sustain:

{a} in the exercise {(or purported exercise) of any of the rights. powsrs or discretions vestad
in tham by this Deed {or by law); and/or
B in connection with or otherwise ralating to this Deed or the Chargad Property.

MISCELLANEOUS

Mo Deduction

All payments to be made to the Lender under this Desd shall be mads in Treely available funds
and shall be made clear of and without dedustion for or on aocount of tax. If the Company &
required by law to make a tax deduction, the sum pavable by the Company shall be increasad
to the extent necessary Io ensure that, after the making of such deduction, the recipient of such
sum recslves and rataing a net sum equal to the sum which It would have received and retained
had no such deduction been made or required 1o be mads.

Assignment and disclosure of information

The Lender may, with the prior wiitten consent of the Company, assign and transfer all or any
of ta rights and obligations under this Deed to any holder of a Loan Note. The Lendsr shall be
ertitiod fo discloss such Information concerning the Company and this Deed as the Lender
considers appropsiate to any actual or proposed direct or indirect successor or {0 any person o
whom information may be required to be disclosed by any applicable law.

Perpstully Pariod
The parpetuity period under the rule against perpetuities, If applicable to this Deed, shall be the
perlod of one hundred and twenty five years from the date of this Deed.

Remadies and Walvers

No fmilure on the part of the Lendsr to exerclss, or any delay on e part in exercising, any
Collateral Right shell operate as a waiver thereof, nor shell any singls or partial exercise of any
Collateral Right preciude any further or other exercise of thai or any other Collateral Right.

Mo Liabillty

Mone of the Lender, its delegatels) nomines{s) or any Recelver shall be fable for any loss by
reason of {z) taking any action parmitted by this Deed or {b) any neglect or default in connaction
with tha Charged Property or (¢} taking possession of or realising ali or any part of the Charged
Property, except In the case of gross negligence or wilful default upon its part.

Partial invalidity

i, at any lime, any provision of this Deed s or becomes illegal, invalitl or unenforceable In any
respect under the law of any jurisdiction, neither the legality, validity or enforceabllity of the
remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction
shall in any way be affecied or impeaired thereby and, If any part of the security intended to be
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18.7

18.

20

21.

22,
22.1

22.2

22.3

cregted by or pursuant to this Dead Is Invalid, unenforcesable or Ineffective for any reason, that
shall not affact or impalr any other part of the security.

Cartificatas

A ceriificate of the Lender specifying any amount due from the Company shall, in the absencs
of manifest srror, be prima facie evidence of such amount,

MOTICES

{a) Al notices under or In connection with this Deed shall be given in writing in English and
may be mads by fax or letier.

{b The address and fax number {and the department or officer, if any, for whose silention

the communication is fo be made) of sach party 8!

{it  In the case of the Company, o Hs registered address for the attention of the
diractors,

{1 in the case of the Lender, o its address first wrilten above.

or any substitule address or fax number or department or officer as the parlies may
notify to sach other by not less than five Business Days’ notice,

(e Any notice 1o the Company will be effective, if by way of letter, when it has been (eft at
the relevant addrass or two Business Days after being deposited in the post, postage
prepaid, in an envelops correctly addressed o the addresses.

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

This Deed may be executed In any number of counterparts, each of which is an origine! and all
of which togsther evidence the same agreement.

GOVERNING LAW

This Dead and any non-coniractual obligations arising out of or in connention with it ars governed
by and shall be construed in accordance with English law,

SJURISDICTION

English Courls

The courts of England have exclusive jurisdiction to seflle any disputes {a "Dispute”) arlsing out
of, or connected with this Deed {including & dispule regerding the existence, validily or
terminaiion of this Deed or the conseguances of its nullity},

Convenient Forum
The parties agree that the courts of England are the most appropriate and somveniant courts o
settle Disputes between them and, accordingly, that they will not argue to the contrary.

Exciusive Jurisdiction

This Clause 22 is for the benefit of the Lender only. As a result and notwithstanding Clause 22.1
{Engtish Counts}, it does not prevent the Lender from taking proceedings relating to a Dispute in
any other courts with jurisdiction. To the extent allowed by law the Lender may take concurrent
procesdings in any number of urlsdictions,

THIS DEED has besn signed on behalf of the Lender and EXBECUTED AS A DEED by the Company
and [s dalivered by them on the date first specified above.
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Schedule 1
REAL PROGPERTY

Part A
Registered Land

Addrens Titla Number

Pari B
Linregisterad Land

Document describing the Real Property

Date . Document Parties
Addrass
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COMPANY
Exscuted as a DEED by
MINICABIT LIMITED by

. DHrector
in the presence of:

Witness signalure -

Witness name FARRUKHMAHMUD

{block capitals)

Witness address

LENDER
Exscuted as s DEED by

{Lendet's signature)

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

{Frint Landar name)

in the presence of.

Witness signature -

E

Witness name :&Vm“% ,,,,, H&M S

{plock capltals)

Witness address .




