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Registration of a Charge

Company name: RUIA GROUP LIMITED
Company number: 02858400

X642XY3U

Received for Electronic Filing: 10/04/2017

Details of Charge

Date of creation:  07/04/2017
Charge code: 0285 8400 0011
Persons entitled: RUIA INVESTMENT LIMITED

Brief description: FIXED CHARGE OVER ALL PROPERTY, LICENCES, CONSENTS,
GOODWILL, UNCALLED CAPITAL, EQUIPMENT, INTELLECTUAL
PROPERTY, BOOK DEBTS, INVESTMENTS AND ALL CREDIT BALANCES

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ATTICUS LEGAL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2858400

Charge code: 0285 8400 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th April 2017 and created by RUIA GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th April 2017 .

Given at Companies House, Cardiff on 11th April 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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THIS DEEDisdated 7 Addii. 2017

0

number 0“83&4‘{}(} whose re;

PARTIES

Ruie Group. Limited incorporated and-registered in England and Wales with I’:{"m‘if“!é?ﬂ:?
greid office is 4 Kearsley Mill, Si{}_t
}{ddﬁ, :f e M aami ester M26 IRH {Bﬁrt ower).

2)  Ruia fnvestment Limited incorporated aid registered in England and Wales with
company number 10481974 whose régistered office is at Kearsley Mili Cromptor
Road qum@lu:sg}h Radel xflaz* I\iamiwstw, {:ﬁ“l&llﬁf M”'{i ERH'{ Lﬂﬂéz‘:;)

BACKGROUND

Ay the Lender has agreed, to provide o and/or eontinue to provide 1o the Botrower loan
facilities on a.secured basis.

By Under this deed, the Borrower providés security o the Lender for the loah facilities
made available to 1; i.u;a;aa_ time fo time.

AGREED TERMS

I DEFINITIONS AND INTERPRETATION

1.4 I)tsﬁniﬁ_ﬁ?;ﬁ_

The. F{ﬁﬂ."['éwihg_déﬁnilﬁmns&.a;}pfi}f-'in this deed.

Administrator: an adwiinistrator appoitited fo manage the atfairs, budiness and

properiy of the Borrower pursudnt to clause 13.9,

"[‘“ﬁii}ﬁk- Debis: all ﬁi‘ﬁ!ééﬁf and future book and other i“lc;bt'x and monetary. elaims due or

owing fo the Borrawer, and the benefitof all security, guargntees a;zd other rights of
any nature mn‘i}wd orheld by the Borrower in relation to ary f:ﬂ thenm

‘on whiehi eofnmereiil banks

Business Day: a day (other than 4 Saturday or Sunday
are open. for g general business | it London and depmitx are dealt with on the London
Interbank Market,

Delegate: any person appointed by the Lender or any Receiver pursuant to claise 18
and any person appuinted as atforney c:i. the Lender, Receiver or Delegate,
Designated Aceounts any aceount of the Borrower nominated by the Lender as a
designated account forthe purposes of this deed,

‘Eavironment: the watural and man-made eavironment ineluding all or any of the

following media, daimely air, water and land (including air within buildiings and other

futural or man-nade structures above or below the ¢ ground) and any livi g organising
-(nmfndzﬂg man) o systems: xumam*imi by those: media.

Envivonnigntal Law: all applicable laws, statufes, regulations, secondary Tegistation,
bye-laws, common law, directives; treaties and other meastres, judgments and

detisions of any coudl of tributial, codes of practice and .guidarice riotes in so far as

thiey riefate to or apgly to the Environmient.



Equipment: all present and Tuiore i::qui' sirent, plant, inachinery, tools, vehicles,

E‘urmmw fi ittings, installations and ap;}zzmtua and m‘:her ta

agible movealble property

Tor the time hungﬁ owned E‘zy ihe Rm‘mwnr ine udmg any-part of it and A%i spare ;:hm‘:;
replacements, modifications and additions,

iiﬁ\.fcmt of 'Ht}fﬁ;‘:ﬁ:rtﬁ& following aie eventsof d@ﬁa‘u’iz

@

o)

Gl
()

the Borfower fails to pay any sum pavab e by it to the Lender when due;
unless its failure to pa v iy caused solely _!33};* a1t administrative error or
technical problem and payment is made within three Business Days of its

due date;, or

the Botrowsr f;:iil*% to comply with any provision of any agrecment with ihe
Lender and {Lt the Lender mmidgm acling rﬁ:éai}saabm that the default is
capable of remedy) such default is not remedicd within 7 days of the earlier
oft
iy the Lendeér notifying the Borrower of the defatlt and the remedy
required: and '

(i) the Barrower becoming aware of the cfai“a‘azEt,-

the Borrower guspends or ceaséd fo carry on {or threatens to au‘s;:wmi or

cease fo carry onjal [ ar a ﬂidii&‘ﬂd[ patt of it business,

the Borrower s;ﬁ}ps or suspends payment of any of its debis.or is unable to;
or admits its inability to, pay its debts as they fall due.
he Bormwm commences negotiations, or enters into any composition,

mmpmmm Asgignment or artangeiment, with oné oF more of its creditors
with @ view 1o reschieduling any of its ludebtedness (because of acthal or

anticipated financial difficulties).
d moratosiiim is dectared in cespéet of any Indebtedness of the Borrower,
anty action, p_rii_ii:m*;';{i:n s, _gm’c@éurg or step mmiﬁ%n ._i:;‘-;" relation 10!
{iy  the suspension of payments, a moratorium ol any Indebtedness;

winding up, dissolution, acimnmu‘mw}z‘z OF reotganisation {usmg &

voluntary arr Angemient, sc;imm@ ﬂi arvangement of m‘haﬂmm} ot the

Botrower or

(iy A mmpmmun Lumpzi‘mm& asmgnnnwm 0 d;"lm“}gm‘lmt with any

creditor of the Rorrower:or

fiity the appointment of a liquidaior,. receiver, adininistrative receiver,
administrator, compulsory manager or other $imilar offfeer in

respeet of the Borrower orany of its assets..

the valug of the Bofrower's dssets is less than fts liabilities (taking into
aecount contingent and prospective labilities).

@ distress, attachment, execution. expropriation; séquestration or other
analogous legal process is levied, enforeed or sued onf on, or dgaingt, the

B



Eisma}wm-% assety having an aggregate value of £750 {ar’ its equivalent in
yand is riot dl%@lm@fﬁd oF stayed within 14 days.

() any Security on oroverthe assets of the Borrawer becomes enforcenble,

(o  allor 'é.ny'péﬂ“-f: of any guaraittee or debehting or other ﬂéﬁéﬁmém with & in
id\r’(}m of the: Lmder becoimes ;ﬂm[:d andawtil, unmiummbk terininited,
glmptni.:ed or ceases to be effeciive or 1 have full force and effect;

{y  the Borrower repudigtes or i‘{:.\e"_i%:f._éﬁ.umfiti_ ain intention o repudiate any
guarantee or debenture or other dogument with or in favour.of the Lender or
any‘of them.

(m) - any event ocews (o sircumstinees existy which, Tn the opinion of the

Lmdm has or is likely to havea Material Adverse Effect.

Financial Collaferaly shall have the meaiing given (6 thit éxpression in the
i*mamml iL IEatmsti Ruatiiahmm

‘immzm‘ii Collateral Riagn!aimm* the Finaneial Collateral #erm.,m‘mnm (Mo "3)
Regulations 2003 (5 2003/3226).

Inécﬁt&ztﬁne‘%g any ob hm!mi; to pay: or repay moiiey, present or Eumm whether
actunl or dontingent, sole. ar joint and an} guaranter or indemnily of aiay of those.

Qt&ilgaiu}m
Insurance Policy: each contract and policy of insurance effecied or maintained i by
thie Berrower from timé to-tinde in respect. of its'assefs o business (including, without

hmﬂam}m any msummm r’elatmg to {he i’rupm‘{w% ar thu qu mmm}

Tritellectual Property: the Borrower's present and future patents, trade marks, Service
arks, drade mames, designs, mp}’n&,i}is‘ inventions, T‘.C}pﬂgl’%}[ hical-or similar :1&5‘;1&
confidential information and know-how and any interest in any of mm rights;
whetler or not registered, includidg all applicationg and rights foy apply - foi

ﬁi:’n__l ﬁmd _;_111 i %, ﬂV’lII]LR aticd other ng}m: ﬂ!bfl\fi,.ed Ian of xm,*r{imnml to, ﬁmﬁm

registraf
;ri"g_h{g.-

Investments all preséntand futare certific shares, loan eapital, securities,
bonds and investments {w huhu or not mar Lumiﬂ‘.) mF Ifk: time being. owried (*11 law
OF T éfaity) by the Borrower, inctiding any:

(1) {iwzdend interest o other rzimi:ﬁbuumn paid o payable in relation to any of
thu hwezﬂ'stmenia and

(o) tight, money, shards of properly accroing, offered or issued 4t any fime in
relation to any ‘of fiae Investiments by way of redemption, suhmmhan
exch harge; mrwmmm bonis, g)referenc:t ar atherwise, under option Hgﬁhh

ar otherwise.
LPA 1925: Law of Property Act 1925,

Material Adverse Effect: any ovent or circumstanés which, i the opinion of the.
Lender:



fu

by the Borrower, or in which the Borrower hofds an inte

(a)  is likely to materially dnd adversely affost the Borrower's abzl;f:g, to- perform
- or otherwise comply with .ﬁﬂ.i ordny ol'its Qbilwi;mm with the lmxdar

by is likely to matemally and adversely affect the bumrmss‘ﬁ. operations,
praperty, condition (Anantial arothervise) or prospects of the Borrawer: c;é:';f*

{ey 1% Hket yto msnit n any mamniw or t:iﬁ:bz‘mmm o other ds}cmnmt W iﬂ] ar m
favour of the: Lender riot bmﬁg Tegal I; valid sud bmfﬁiizigﬁ on, and ezaimwahk
in aceordance with it terins ia;;d;fm the Borrowerand, i the case of ﬂus
debenture; N0t Provic ing to-ihe Lender security over 111;, assels expressed 1o

Im mb et ic; a ‘s‘shuul’ii\f’ intersst tmci%r {hits dghm%ﬁnu

Properties: all | fLEhﬂ]d apdl ;xaselmid propertics (whet] her registered orunregis e«mé}
and all commonhold _pm;}ettma, now or i the future (and from fime to fime) ownec
st (inetuding, but wot

._h_m;-t%i_i to, the properties spee fied in Si_;i-_}'_ﬁ{f_&ﬂﬁf: by, and l“rﬁ?’;;;étr_'ty nireans any of them,
Receiver: o recéiver, receiver and manager or administéitive récerver of any or all of
the Secured Agsets appointed by the Lendeér under clinise 16,

Relevant Agreement: euach agreement specified in Schedule 2.

Secured Assets: all the assets, properly and undertaking for the time being subject to
im Security Hiterests ereated hy Of pUrstiEnt Lo, t?m; deed,

Security: any wiortgage, charge (whether fixed or ﬁmimgﬁ legal or &qumb e),
pledge, Hei, dssignment by way of seeurity or other ecurity. unterest securing Any

obligation of any person o any. other agreement or arrangement _E}_;;.x_q_i_;g,_: a gimilar.

affact,
Secured Liabilities: dll gmbmi and f’unm fonic, ublsmtmna and liabilities owed hy

the Borrower to the Lender, whether actual or contingent and whetlier owed jointly or
severally, as prinéipal or a;ui-m:y dar i any other L,a;m'cﬂ}»_ i any manner -wi‘mimwm

‘wiiether {)Ugnmilv owing to the Lmder or pum E&wd or s:ﬂihwwmf;‘ acquired: by the

Lmd&,r whetlier denominated in Bif,,rhng ar in mw ather cliiren ., whether incurred
on any banking ﬂ,mi}um Or noany m‘;iier manner whatsoever (inchiding, without
Timit tation; those arising under clause Zi}eﬁ(h)) mgfithcx with all interest {ine mim;
without limitation, default nterést) deéruing i respect of those mcties or Habilities.

ﬁ&zmmly I‘mﬁm‘;ai i{;!idim’&%i Aﬂ@mge s 511&11 have thig medming given to that
] {i“ﬂﬂaimml Rggnig 01,

EEpression it the Financial

Becurity Entevest: any morigage, charge (whether fixed or floating, legal or

ﬁe’{u'x’i‘aﬁlﬁ?" pledge, lien, assignment by way of see _.iiy or other t:*:::umy interest
securing any c‘)l@lsg ton-of cmy pbfwn, ot iy otlier agreéinent or are m;;,c:mwm hawng

:L*:n“m!m c:ff_,c:i

Security Period: the period starting on the date of tliis deed and ending on the date
on which the Lmdu fs satisfied that all the Sedured [1;11311&1% have  been
imeonditionally and irrevocably pﬂ_td as@..ci t:h;,uh_ar%c,d. in fulf ;m.d ne further tfxgc;amd.
Liabilities are capable of being outstanding.

Interpretation



I this

()

(b}
(&)
()
(©

0

{a)

()
iy
®

(k)

{m}
{%’))

(0}

dee

reference fo a shituie, statutory provision or subordinate km%m;an s a

d:

reference o it as 1 is in Torce for the time being, ta&nw account of aay
mmﬂdaz‘aem OF te-gpactmant or extension and inclides any . former: statufe,
statutory pmvmm or w!mrdnmm ﬁ;;zslaimn which it amernds or re-eracts

L

unfess the context otherwise reéquires, rc,imf:‘nm o one igﬁnciw ghatl
meclude are elerence to 1 the other wenders:

uifess the context dtherwise r{aqmmx words i the singiilar ichide the

im.;,gi and i the pliral ielude the siy gumr

i reference 1o a dauxa or m}wdulﬁs i 19 a clause of, ar %{:hgfjule m this
desd, nnlesy the: mniexmthen

seTequires;

a‘reflerence o continping in rfelation (o an Event of Default means an Lvmn

of Dcﬂmit which has not b’eeft mmdlui ot wm_ sl

a reference to this deed (or any pravision of it} or any other document shatl

be construed as a reference to this deed, that provision or that document as it
is iy force For the tHine bcmgﬁ and as amendgd i agmrdazm, with-its térms or

with the agreerivent of the relévant parties:

a teferenice to a person '*’%fl*i tmEudL a reference 10 an mdividual. fism,

COMPANY, corporation, pat‘hms i, unincorporated hudy ol persans, or dny

state or any agency of any peison;

a rcf‘&rﬁm’:&% to an  amendment ;nciud;s a povation, re-enactment,
supplement or variation (and ameaded shall be construed mwrdmg“ i

a reference to assets jnelides present and futtre properties, undertakings,
revenues, rights and benefits of BVETY dcmm,raptma_

a reference lo an pisthorisation nclides dn approval, authorisation; consent,

exemption, fili mg? ligence, notarisation, registeation and resolition:

a referenie o a ?égu]mum ineludes any regu immf; riile, GF{“ cial direetive,
request or ;f:mcfg ie {whether or ot having the i‘mefz of iaw) of any
governmental, mmngmmmmm‘ai ot aupmmitmmi body, apency,
department orregulatory, sélf swgsuiamry o other authori ity oo @mma?u}n‘

a. veference o ﬂt’h*!*llﬂﬂﬁ:‘i or determined medns, wiless the. Cﬂﬂtﬁtr’y
ation miade at the dzmetmn of thL, person making it;

mdicated, 4 determin

a referenice to the Bi;wmwer o ‘the Lender shall include ity SUCLESSOTY,

per mitted transferees and permitted agsigns;

clause and schedule lieadings shall nat affect the inter rpretation of this deed;
angl

wheire any staterient is qualified by the expre ssion so-far s the Borrower
i gware or 1o the Borrdwers lﬁﬁwwimige or any similar expression. that

statement shall be dmmed 10 umhuk, an additional statement that it has been
made after due wnd careful ehguiny:

Ly
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1.6

17

A third party has o 1

Clawback

1f the Lendér considers that an-amount paid by the Borrower in réspect of the: Secured
Liabilities 15 capable of being avoided or stherwise seét dgide on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be congides e
o have been dgrevocably paid Tor the purposes of this decd.

Nature of Security over real property

A reference inthis deed fo o charge oF miortgage of or aver any Property ineludes;
(&) all buildings and fixtures and fittings (including trade and tenant's fmimen
and fittiigs) that are sireated on or form part of that Property st any tme;

(hy the 131‘%@{1& iiif iiu sale of any part of that Property. anid any {:zthu" monies
{mjd of pavable:in r‘umﬂ of oF in coniection with that I}mpuww

¢y the benefit of any covenaniy for title given, or enlered into, by any
predecessor in title mf the: Rorrower respect UF that E’r&apn‘rﬁy and any
monies paid-or pft}fahi& i respect of thost covenants; and

{d) fi rights undf:r Ay I;wﬂce agreement Toisale or aprvement for lease in
.Tespm’t of that Pr crpsz*z‘tv

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of seetion 2 of the Law of Property (Miscellaneous Provisions) Aet
1089, the tering of any 'ﬁ..L«i: ity agregment and of any side letters between any parties

in reiatmn b aﬂy fauhf\f agru.mcm are et pm ated fndo this d leed,

Third party rights

ibit under the C Ut\ﬂaui‘a (Rights of Third Parfies) Act 1999 1o
enﬁm:c o1 e:;%j@«' tiu E‘iﬂlmﬂt C)f Ay et fa% ihm deed:

Perpetuity period

1T the rule agiinst perpetuitios ai}pﬁiﬁ to amy trust ereated by this deed, the perpetuity

period shalt be 125 years (a5 specified by section 5(1) of the Perpetuitics and
Accumulations _;_'\LE- 2009},

Schedules

The Sehedalées foem }iﬁ-ifig of this deed and shall have effect as i set out in full 1. the
hody of this deed. Any relerente to this deed meludes the Schedules.

COVENANT T0 PAY
The Borrower shall, on demand. pay to the Lender and discharge the Sécured
Liabilitics when they become dug.
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GRANT OF SECURITY

Legal mortgage

_ﬁi*-"‘- a comiﬂuing ﬁu‘w‘t‘%i‘v f“m* fhs:} '§3§I‘W?3Bt1t fmd di:ﬂ;&}-‘m‘-gge (f}f?ht“; ‘Sﬂ{:Lii‘&?if"'i;i;ihi lities, l’iw
m{}rl@ﬁwﬁ i.«;ikvh Pt‘mpi,,rty apgu}‘wd i1 bi:hi;duk %

As-a confintring seeurity for the payment and discharge of the Secured Liabilities; the
Boreower with fidl title guarintee charges torthe Lender by way of first fixed charge:

{a) a‘II_E 'i?‘i:fcfxpczi‘tiz:&: -a.;i;;wi.reﬁf _?:_1}* the Borrower 'if:sfg the _f_i;._f;(g‘in:;

nif and futuré mierests of (e Borrower not effectively mortgaged or

(b} all pre
et ding provisions of this clanse 3 in, orover, Trechald

harged under thepr
or Ewwhﬁid property;

renis, depasits, corirasts,

{&y  all present and futiive rights, Heences, guaranteds,
covenafts and wartanties relating to cach Property;

Wy all licences, consents and authorisations (Statutory o otherwise) held or
- reguiréd in connection with the Borrower's business oF the use of any’
Secured Asset; and all vights in-conmection with them;

fey all its present and fiiforé goodwill;
(0 :a!_f m ammncd Capital,

(g)  allthe Equipment;

(hy  al the Intellectaal Propeity:

@y all the Book i;)é_f}ts;

() all the fnvestments: and

(ky  all mowies from time to time standing to the credit of its-accotmts with dany
bank, imaﬁual mf«;t;mtmn of bther person (mdmimax each D tgmated
Aumum}

Asgigament

Asa conl tmlmg %Lm‘;tv forthe payment and discharg o of the Secired Liabilitics, the
Hﬁrmwu‘ wnh Full fitle guarantee as Jomis Lo the Lmﬁ{fr absolutely, @ h;e{:t o4
r:ltfa‘&ftm fﬁi‘ e i imﬁm;’il o firevocable discharg g:,. in full of the %euuted Liabilities:

{a) .;tﬂ its mg;ﬁhi% it ehch Insurande Policy; zsw!udmg ;ﬂE Limm‘\: the i}mgwda al
all elaims and all returmns of pr et in cobnection mih each Insurance
Poliey: and

by the berefit of each Relevant Agreement and the benefit of any goarintes or
security for the perfarmanee of an Relevant Agreement,
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38

Floating charge

Asi 'mﬁti%siiéngiatf:zmri ty for the payment and discharge of the Secured. Liabilities, the
Borawer with full iit]:: ;uarﬁmm charges To the: Leader, by way of first ﬂﬂ*’ttm?{

charge; all the- uﬁdm‘mkmg‘ property, assets and rtgjm of ti‘m Horrower al any time not

cff%twd\f miortgaged, charged or aﬂ;s:gnﬁd pum;ani to elaise 31 o clause 3.3
liclusive.

Qualifving floating charge

Fam;mt:tp 14 of Schedule BI 1o the Insolveney: Act 1986 applies to the fiﬂﬁiik‘}&
charge created by clinge 3.4.

Automai %’-ﬁ:'.a;irys;'tailis;;iti:ﬂﬁ of Hlosting charge

H‘i’é‘;‘ ﬁmt;% charge a:rmic:d by clavse 3.4 shall awtonsatically and immediately

{W ithout nétice) be converted into a fived c}mrg_ﬁ over the assets xtib;gmt o th aiﬁ

floafing chargeént:
{6y the Borrowern
() Creatds, or attempts to. creaté, without the prior written conseit of
il Lender, a Security Tnterest ora trust in favour of another person
over all or any part of the Secured Assets (except as expressly
peritted by ﬁm_ térms. of his deed or the Cross Giaratitee
Agreement); or

(iiy.  disposes, of attempts to dispose of, 4ll or any part of the Secured
Assets (other than Seeured Agsets that wre only subject to the

flcmiiﬁgtﬁimxﬁge while it mmmm aﬂu}fﬁmiii&‘ ed);

b1 a}w ;"immn levies (or attempis £ fevy}: any distress, attachment, exeécution or
; d As: i.\ of

Pprocess ag&mst all orany pait of the Secuie

{&) & resolution is passed ar an order is made for the wzmi;m:u& ci:»‘miut;mh
adminigtration or re-organisation of the Borrower,

Crystallisation of floating charge by notice

The i{:mitﬂ may, I its mlr:r diSCELE}CﬂL at any time and by written notice o the
Boreower; convert the ﬂmizng Lh;tfg,@ created under this deed into a tixed charg e as
¢ified by the Lender in that notice,

fegards any part of the Secured Assets spe

aciuired after any floating charge hay ¢ryatallised

agiivired by the Fif&rmwe,r after any u\fﬁtall;m{‘mii of the Hoating charge
o that myxmlf;mﬁcm would be xuh;mi to a ﬂaa’m‘lg_

Any assel
created under this deed that, but 1
} s‘ii‘gc iifid(::i 1[1 § dt.,t.d sha {uiilm%} 1e- L. f:ndgr ;Unﬁﬂn& otherwise fo the Borrower
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LIABILITY OF THE BORROWER

Liah‘ﬁity not dise h_fafrgji.ﬁ.‘i

“The Rorrower's Tability tnder this deed in respect of any. of the Secured Liabilities
shall not be discharged, g;sz--;;{;I‘it:ad: oF affeeied by:

(4) any ﬁcwr‘fw grarapiee, mdmm;ii\fg rrc::?swdy or other [1§ghi hield b‘y or
amﬂa}:rie 1o, the Lmd i thiat ig, of ifm{}:’;;c,‘aﬁ whal Esf &ar ;mma Iy lmgﬁ[ void
oF un_c_ﬂf_urgmiyig on any .;_\,w,;_mmd,,

by the Lender rmmwms:; determining, \fﬁ%r‘,fst}g or increasing any fa!i.ihf‘f o
other tranwcmm in &lw manner Of - golcdrring. m : :at,i,_&:’pimgﬁ, T Varymg any
mmpmmxs& arrangement or settlement, or s“}i‘mﬁiﬂs% 1o s..,iﬁim or eiforce
p&ymmﬂ Em;n mw ather pa‘,z ::,ml m

(€} amy oOther acl or vinission that, but for this clause 4.1, might Have
discharged, or ofherwise prejudiced or affected; the liability of the
Borrower, o ' - ' o

Immediate 'i;‘éﬁ'}tir&é

The liunmwu waives dity right it may have 1o require the Lendur to enforce any

security or other r-mht or claim any payment from; or otlierwise proceed: agmmi any

other person be ijm enforcing this deed against the Bormwer.
REPRESENTATIONS AND WARRANTIES
Representations and warraniies

The Borrower makes the repredentations dind warranties set out i this clatgs 5 (o the
Lender,

Ownership of Secured Assets
The Borrower is the legal and beneficial owner of the Secured Assets.
No Security Interests

The Secuied Assefs are me from any ‘“Bwuiliy Iiferest other than the %muzm
Interests credted by this

Moadverse claimg

The Borrower has not received, or acknowledped notice of, any ;u;i%rw clain by ;zm}f'.

person in respect of the Secured Assets or any interest iy tf};_ml',_

Mo gdverse covenans
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There are no covenants, agreements, reservitions, conditions, interests, vights or uﬂ er
matter whai&;m\m that materially and ddvu‘kiﬂ‘? arfeet the Secured Assets,

b
No-bredch of Taws

There 15 no-breach of any law orregulation that matesially and adversely dffects ﬂ
“::Luu“i?ii f*’uam&; '

No inferference in enjoymoent

No faeility necessary for the enjoyment and vse of the Secured Assets is subject to
tefms enititling any person to terminate or curtail its use.

Mo overriding interests

Nothing hag ‘H‘l%i} has been ereated or-is su sting, liat would be an overriding

interest i any Prop
Avoidance of security

No Security Interest expressed fo be crgdted under this deed i§ liable o be avoided, or
otherwise set agidﬁﬂ o the hqmd&tmn oF admlmsimmm of tiw Bm’;"u\mt o mimrwah.

No.prohibitions or breaches

Phere i 00 prolubition on assigninent in any Insurance Policy o Relevant Agreement

atid the enfry into this cELLd E;gz the Borower does not, and will net, constitate: a

breach of any Insuranee Policy; Relevant Ag,,]ru,mwt or any other agreement or
istrument binding on the Borrower or its assets.

Tpvironmentsl compliance

The Borrower i‘sm at all tlﬁwg wmphed in all waterial respacts with all applicable
Envirofimental Law:

Enforceable security
This deed constitutes dind will constitute the Eé‘ga!- valid, binding and enforceable

oh hwnmm of the Fﬁurmw;z: and is and w:i] mm;zme 1o be E‘ﬁkt‘fl\*’t‘f secHrity ove
a;_zd.wm_y part of the Secnrad Assets it dccordince with its terms.

Times for making representations and warrantics

The mpm%mtm;mm ancl warriinties set ouf in ¢litse 5.2 to ¢lanse 5.12 are made by

the Borrower on the diite ol this de



&, (FENERAL COVENANTS

8.1 Negative pledge and disposal vestrictions
The Botiower shall not at any fime, except with the prior written consent of fhie
Lender:

(n)  create; purport Lo create oF: fﬁ:‘i;iili to aubgm any &ecunm Interest on, or in
relaticn o, any ‘%imimr} f&%,ne‘i ather than dny Hecur m? Taterést er’wd h"*y_
this dwr:i

(by  sell, assign; fransfer; part with possession of, or otherwise dispose of in any

' manrier {(or purport 10 do so), all or any part of, or any interest in,. the
‘%c;,m;wd Assets (except, in the mdnmw conrse of business, bmm ﬁ:a:% Assets
thiaf are miy subject o an um:w%mflmed ﬂmmi;}g chiar ga) of

{¢}  create of grant (or purport o create OF grant) afy intecdst i the Secured
Assets in favour of a thivd party.

G2 Preservation of Secured Assets

The Barrower shall notdo, of permit to'be done, any aet or thing that would or fiight
secutity hield By the Lemder or

.dﬁﬁpmmme, |eopardmf;? or mhf:ﬂ\fhe prejudice the
materiaily diminish the value of any of the Secured Assets or the elfsctiveness of the

security erented by this déed.

B3 Conmplianée with laws and vegulations

() h:. ermwu shall nat, wwinmt the Lt:mit, priot wntten vonsent, use or

pmmit the ‘aemm_d Amnt% 1o b mﬁd in any w‘w sontrary. T L,

{6y The Borrower shall:

(iy  comply with the raqau: ements of any | law and Tegl Im;{w relating W
ar qﬁmtu’téﬁ L the Secured Assets or the use of it 6r any part of ihc.n’;_,;

(it :mhi’m’k plit! pm;’z}rziixf renew from time o tinie, and wmpiv with the
ferms of all authorisations that are required in connection w;tis the
Securéd Assels or thelr uSe or that are hecdssary 10 ;_J_resﬁ;:_;:vﬁ_,

anid

minintain or refigvw any Secired Assét;
i) promptly. effect any miaintenance, modifications, alterations or
repairs that are required by any liw or regulation to be effected o

‘or i connection with the Secared Assets;
64  Enforcement of rights

The Borrower shall Use 11§ best ndeavotrs fo:

a)  prociie the prompt observance and performiance of the covendnts and other
obligations tmpm;e:ﬁ. or the Dorrower's counterparties (ine ludmz each



counterparly In respect of & Relevant Agreement and each insurer in respect
of dn Insurance }?’»_‘ifai:my}';} and

(b}  entoree ay rights and insiluté, continue o defend any proceedings wimmg_
to- any of the ‘%ac{irgd Assels uﬁim t“ie, L LnLEu nay ruqmz&, from mm, to
timé.

65 Notice of misrepresentation and bréaches
The Borrawer shall, promptly on becoming aware of any of the sane, give the Leider
motice in writing of:
{a)  dity representalion or winranly set out i this deed that {5 incorrect or.

misleading in any material respéct when niade or deerted to be repeated;
and

{5y any breach of any covenant set out in (his deed,
68 Title documents

f hie Ri}rmww &hafi as 5o reguired h"f the Lender, dt,pmr_t_' WItE’l thie: iuu’iu i thc,_
jall, for the duration of this desd be entitled 1o hold:

En,r:w_mix:_-t 5

fal  all deeds dnd docunients of title relating 10 the Sccured Assets thatare in he
possesyion or control of the Borrower. (and il these are mn wzihm the

g ofF control of: the Bmmwe"s‘r the Borrower undertakes o obtain
pUsge easion of ;i” h dmd and dwummnm of 111; €):

by all Insurance Policies and any other insurance policies retating to any of the
' Secured Assets that the Borrower is entitled 10 possess; '

{c) .:31 du«d% <1m§ docurtents {Ef m o (if any) r&htn‘sg to. %i‘:& }"?mi“ﬂ\
Lmdm mw spéei i"\e‘ fmm time to times and

as ﬂ‘ti;?

(dj  copies i’éﬁfﬂ'_!i the Relevant Agreenients, certitied to beltiue copies by cither a
director of the Borrower-or by the Borrower's solicitors:

6.7 Insurance

@y The Boffower shall insied and keep insoréd (or wherd, 11 the case of any
g :ca;‘mﬂstl‘allzw of the landlord onder the

leasehold: property, insurance is-ib
ternis of the lease, cither procure that the tandlord insures and Lt,,gpa insured
-_{;r iff and o the extent that the landlord does not do so, itself insure and keep

wi«i%f‘ﬂe(i Agsels against:

(iy  loss o damage by fire or terr

{iiy  other risks, perile and contingencies that would be insured zi:g*ii;éfst
by suamnahiv pradent persons mrrvmg on I,ht: same class u{“ '
bisivess as he Bofrower; and

(i) any other nisk. perils and contingencies as the Lender may
ressonably require.



6.8

6.

6.10

Any such insurange must bé with an insurance company or inderwriters,
and on such | terims, as are rersonably acceptable t the Lender, and must i::z;,
for iitlegs than the: mpfammam value of the seeured Agsets,

(b) Iiw I?'mruwer shall. if requested b} the Lendu proslues to the Ltndﬁsr iht::_
gmhcm cortificate or COver note: Eﬁi‘[xﬁitli'i& to the i instiratice. required: h}f clause
0. ?(g}) {oF wherg, in the case of any. Ee.,;mefmld property, that insurdice is
effected by thc., fmﬂ tord, such wsdﬁnw of insurance as the Borower i is
entitled to L:E:s fain froin the landlord under the terms of the relevant lease),

© The Bom;m wr shall, if requésted by the Lender; . procare that a nwete of the
 Lender's interest is tziidcusui upon ﬁaah isyrance policy maintained by it or
any permu on its.behalf in accordance with afﬁmst 6.7(x) and that the termy

of each instrance p{)ftt‘g’ tequire the insurer not 19 invalidate the pnlmv as
aguingt the Lendor by reason of i‘h’;ﬁ’* act or defanlt af dany other joing or
named insured and not o cancel it without giving at Eea&i ?{} (igzya priog

written notice to the ,mdm

Insurance prominms

The Borrawier shall:

mammm:,s:i

{a) prot ’}ii) piiy all premiwms. iff respect of each insueance poli
by it i accordance with clause 6.7(1) and do-all othier thing
keep that policy in full foree and t.rﬁ.,i‘fh, anel '

oy
5

necess d!’} e

b (i the: Leiider: S0 requires) produce 16, or deposit with, the Lender the

' revelpts for all premivms and mhe} payments - fibcessary f_‘_a_; cf‘i‘egﬁ:mg anid
kmpmg_, rupreach insurance policy maintained by it in accordance witl-clansa
6 ?(a) -

Noinvalidation of ins urance

The Borrower shiall fiot do or-omit to do; or pcr‘mzt e i dang or omitted, any act of
hmg..h that may um&h:}am of otherwise prefudice dny instrance policy mammimd i:zse* it
i ammfiﬂnu with clause 6, ’?(a}

Proceeds of insurance policies

range policy

AII menigs received or resehvable by the Bor rower uzxde: any s

maintained ¢ by it in accordance with cliuse 6.7() (incl sz{hugﬁ all monies feceived o

receivable by it uridet ay Insurance: }*@i;w} at any time (whether or not the *amur:tv.

sdeed hag becoing nf;zl»,umm?ée:j shalt:

eonstitited by thi

(@ immediately be paid to the Lenders:

)iy are not paid direetly. to-the Lmdu by the insuréts, be held by the.
i'%mmwm as trustee of the same for the benefit of the Lender {and the
Botrower shall account for them to the Lender); and

13



{ey at the option of the Lender, be 8;3[3][&(1 i making good o mwzzpnw
u;wndmu‘e il T“Zi‘?}}'?ﬂ of the- lass or dﬁmaﬂﬁ* for which thosé monies are

recéivid or in, or towards, discharse i reduction of the Seeured Liabilities,

611 Notices to be given by the Borrower

diately an the m;mtmn ol il t 11:} dmd {m“ [? 1&2(.31 im ciaie Q’i:
Sicured Asser):

T Emv F%uﬂm\ e shall iomg
acquisition afthe relevant

{a} g;\m nitice i wui‘; ;n%u;;r that it bas assigned its rights and interest in anc
under each Insurance: F’Ohay under elause 3. §{a}

(b} give notice to each counterparty to @ Relevint Agreeinient that it has
assigned its rights and intecest in and under that Relevant Agreerent under
clause 3.3(b);

{€)  give notice 1o any bank, Timancial institation or oiher person (;\{: uduag, the
Le;mcfu) with whom it has an account that-it hias eharged © ‘thg ?ﬂ@ndﬁzr its.
Fighits dnd interests.under ihiat sccount under clagse 3. ?_{k)

Ehﬁ: Borrovwer half abtain this Lender's priot approval of the form of any notice or
acknowle dg.m,umkm tobe used under this clause 6:1 1.

6:42  Information

The Botrowet shall:

(ay  pive 1 hﬁ‘f Lender such mfmmﬁmn congermning the !m&tmﬁ condition, use
ard ﬁgj::,m{wn of the Secured Assets as the Lender may require;

(by  penmit any persons designated by the Lender and any Receiver to enter on
ity prmuws and ‘inspect-and examine any Secured Asset, and the records
mimz; g to !hal ‘smxmi Asset, at all reasonable times and on feasonable

(e)  promptly notify the Lender in writing of any actior, elaim-or demand made
by or against it in corinection with dny Secured Asset or of any faet; Tatter
or aaz‘cumsi‘»mu wialdz E"ﬁsw with ﬂ‘m pzsﬁfmgﬁ of tifie, give m&* o such an
action, claim or demind, mgeihu with; it each case, the Borrower's
proposals for setiling, liquidating, compiunding of Contesting any such
action, claim or demand and shall; subject fo the Lender's prior é‘i‘{}_‘g)_l"i.f}\fﬂf?
imiplensent thisé proposals atits own expense. S

613 Pavment of oulgoings
‘The Borrower shall pramptly pay all taxes, fees, licence dufies, registration charges,
insuranee premivms and other outpoings in respect of the Secured Assets and; on
demand, produce evidendi of payment to 1he Lénder,

614 Borrower's waiver of sef-off



7.5

The Borrower waives any preseat or future right of set-off it may have in respect of
tht? Sevured Liakil e { mctudism Sms pawl}kz E‘::\f ihu Barrower under this cﬁ;eai}

I‘m;ﬂ RTY f’{)W“\MNT%
Maintenanee

The Borrower shall keep all buildings and alt fixtures o éach ngmi‘w fit um)i{ and

substantial repair and %i‘iﬂdﬁ;!(ﬂl,

Preservation of Property, fixtures and Equipment

The Borrower shall not, without the prior wrilten consent of the Lender;

() pull down or remove the whole, of any part of, any building forming part of
any Property or perinit the Same (o cecur;

(b make or permit any material alterations to any Pr operty; orsever of remaove,
OF per mif to be severed or removed, any of its fxtures; or

(e femove or make any miaterial z;.Em:::;;ti’;ms-_t;j-_'a‘;‘;y of the Equipment belonging
to, of in use by, the Borrower on-any Property (except to effect necessary
repairs oryeplace them with néw or iinproved models of substitites), '

Conduet of bli;ginmsji};;lE’:*’i}géfrt.i‘;;ég

The Bunmﬂ et Sh&l[i carty on s iradu smd bmmefs% on those parts iﬁ anyy Qf the

F’mmﬁm as are used for the pifrposes of tide o business it accordance. with the
standa rds of good management from time 1o tine current i that trade or buginess:

Planiiing intormation

The f.?cxrmwm*‘ :“é%_faf i_ :

() gwu Fult piirii{:'ir"l'i"tz‘%' to the Lender of any notice, ordér, divection,
dtﬁ’:lgmﬁmﬂ resolulion ar prﬂpxmﬂ given drmade by any pfamamg afitlses Ef.}f
or ather public mc“hf or authorit f'f*hnmmg Notice) that specifically agjphm
o any Property, _O’r’ to the locality in which it i sitnated, within sevén days
C!ﬁt?i bm:mmng awire of the relevant’ Piﬂmi‘ui‘ig Not;w‘ mtd

(by  (if the Lendér s6 requires) mmediately, and at the cost of the Borrower,
' take all reasonable arid et sary, steps fo coriply with any Phinning Notick;
and make, or join with the Lender. in waking, any {?shﬁ;-mmb ar
repreésentationg in tespect of that I?‘Eahﬁl_ﬁg_ Notice thiat ihe Lender iy

Compliance witly covenants and payvment of rent

The Borrower shall:

|
‘e
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1.8

{#)  observe and perform all covenaits, stipulations and conditions to which
each Property, or the use of it; is-or may be subjected, and (f the L. al]zﬂgr $0
requires) produce evidenice mfﬁmwt Et} b"tiiﬁﬁf the Lender that ihc:%

awd conditions Have been observed and performed;

covenants, &ii;ﬂﬁ{l‘iwi‘h_
@by diligently enforce all coveriants; stipulations and conditions benefiting each
Property and shall not (and shall notagise o} waive release or vary any of

the same: and

(¢} (without prejudice fo the generalily of the foregoing) where & Property, or
part of it, is held under a lease, duly and punctually pay all rents dug from
time 10 time, and perform and observe all the tenant's covenants and

conditions,

Payment of rent and cutgoings

The Borrower f-%fmﬁ
{a)  whete a Propésty, or part of it; 18 held under 4 lz:“ias.r, da?v and punﬁnﬁilv Py
all vents dite from e fo tingd #nd

i.hdi* L me;% m’sh%;

b
iutw& s:‘i_. 3 "mgntq :&nd mimr %,mtg:wmm s mi«tlmg, to o smpo*;ed on. each
E’mperiy ot o its figcﬂgﬁt%r

Miaintenance of interests in Properties

The Borrower shall not, without the prior written consent of the Lender:

() granit, or agree o grant, any licence of tenancy affecting the wholé or any
part of any Property, or exgrcie, or dgree to exXervise, the statutory -;:m_xx;afs
of leasing or of aceepting surrenders under sections 99 or 100 of the Law of
Propeity Aet 1925508

(by b any other way d;\pmc of, surrender or. create, of agree 1o dispose of

surrerider or create, any Tegal or m}\utabte estate. of interest in the whole o

any partof any Property,

Registration restrictions

iy

If the title to- any Pr operty: innotregistered at the Land Rmi*‘;iw 111@; Borrower %i‘saﬂ
procure that no persoit (atfier than itself) shall be registine 1 under the Land
l{t:g&*a%imimn Am 1‘231’5 to. 2002 as ;}Fﬂprmim of all or ary p:u*i of any Property

Wzihc‘mi the: pzrm; wz;tiuz consent of the Lender. The Borrower shall be liable for the

osty dnd expenses ui hg, La,mlu in lodging: caitiong agamfsf the vegistration of the
title to the: Wim]m GF any patl of any Property: me tinie to time.

[ m:eh;p-n_mzat' ms%riﬂﬁ-fsﬁg

The Borrowet shall not, without the prior written consent of the Lender:



as it is able. permit others to make any application for

fay  mike o, mam{n
pwzz’ixbmm’s ar cimmkspmmi consent in x“f:*spmi of the P roperty; or

_;g.izﬁ; nifig

by Ghitry out, or permif, or suffer to be carrigd ol on any Praperty aiy
devel fopment.as defived i the I“czwu ainud L mm{ry ?Imﬁnmng Act E‘%QQ ‘md-
this Pimmmsm Aet 2008, or changé or permit or suffer to be s&.haugnd the use
'DI aty Property.

7.10 Enviroumient

The Borrower shall:

(@)  comiply with all the requirements of Environmental Law both i the conduct
oftits general busingss and. in the manageinent; posséssion ot oceupation of
cach Property; and

(b)  obtain and comply with all authorisations, permits and other types i:ri'
Eiwmm negessary ynder anmnmvﬁial Law.

(a8 No restrictive obligations

The Borrower shall wot, without this prior written consent of (he Lender, énter into
any oherous or restrictive ohligations affecting the whole or any part of aiy Property;
or-create or permit to arise any overriding interest; ensement or righ whatever i, or
aver the whole or aiy part 0Fany Propirty, - o

712 Proprietry vights

The Borrower shall procute that no person shall becomie entitled to assert. any
proprietary or other Tike eight or interest over the whole or any part of any Property
without the prior written corisent of the Lender,

:_»&Z
e

Tuspection

The Bomrower shiall permit the Lender, any Reeciver and any person appointed by
either of them to enter on.and inspect any Property en reasonable prior notice:

7.44  Property information

The Borrower shall inforn the Lender promptly of any aeqiisiion by the Roirower
of, gr contract made by the Borrower {0 acquire, any Freehold, leaseliald or other

interest in-any property.
iS5 VAT eption fo tax
The Borrawer shall net, without the prior writien consent ol the Lender:
(1) exerciseany VAT option to-tax in relation to any Property: or

(b)  revoke any VAT option.to tax exercised, and disclosed to the Lender, before
ilie date of this deed.

17



716 i’{ﬁgistmtimz at the 'La.mf%__}iegisﬁry

'iht;, Bn;rmmr consents o an application being made by the Lender to the Land
Fﬁi% sthar For thie fmi meﬂ restriction in Form P 1o be m&,ismigd awzmt its title fo

ach Property:

"No dispasition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, tiot beirig 4 chiarge registered bifore the enfry
of this restrietion is to be msﬁ,;bim i mi,ht}ut a wrillen consent &Igfj'si,d b‘y‘ ihe proprietoy
for the fims hung of the charge dated [{35\”1 Lé i favour of Ruja Group Limited
referred to in the charges régister oF their conveyancet.”

8. INVESTMENTS COVENANTS
81 Depositof title documents

(@) The Borcower shalk:

{iy on Ii‘if;* execution (:31 ﬂu& deed. dt.pmu mih thie: Lender all stock or
share mmf‘” feales ami ﬂier dmanmmm mf” EIH&: or w;dmw of

(iy  onhe puichase or acquisition by it of Tuvestments after the dale of
this deu{i deposit witly the Letider 31 ‘;me or share certificates amd
other dociiments of title or evidence of owners! ip m?&hﬂg to those

Hivestments,

(by At the same time as d"a;ﬁ:pc:}aiﬁng documents with the Lender in accordance
with clause 8.1(a)D) or clavse 8100, the Borrower t;hali lso dﬁpmii’
with thee Lenider;

iy all stock transfers forms relating to the. relevant Investments duly
completed and execated by-or on behall of the Borrower; bt with
the QUL {:;ﬁ the: meiu e, lhe m:;a;cﬁmﬁms‘; il 1}1@? date lef ft blank;
and

(i} any other documents {in cach case duly compléted and executed by
or o behalf of the Borrower) that the Lender way. request in order
to-enableit or any ofits gominees; or any purclisser of transferee, 1
b myﬂaf&d s the owrier of, or otherwise obtaina legal title to, or
ta pef‘f’mt its geoir ity ihtirest i anyof ihe mk&vam lnvc&imuﬁt\‘;

50 that the Londer may, st any tiie and wii;l_imi;z_ notice {0 the Bowower,
complete and present those stock transfer forms and other documents 1o the

issuer 6f the Investuients for tegistration.

&2 Nominatioos
{ay  The Borrower shall terminate wﬂh inimediate effect ’"1“ nﬁmumtmm it may
have made :(nu,luﬁmgg- without h{?‘ilmtmm any menination. made ander

18



section 143 or %mim?e 146 of the &mnpmnm Act. 2006) in respect of Aty
Investments ﬂm:i puidu‘igﬁ that termination, procure 1hm any persoft $o

nomingied:

(i iimx not TE any rights i m respect of any Inwsm’tﬁﬁta wtthm:i

the- prmr wiitten approval of the Lenders: and

{in) ';ffttmiimidg on regeipt by it forward to the Lender all
mm*;murmatmns or other Hzﬁ)mmtm mw:wd by it in respeict v.:xi“ '
any Irwe%:mmﬁ% for Whiuh it has beet 86 nominatsd,

(b The Boirower shall not, during the Secuwrity Period, exereise any rights

. (mcziudm& without iimimtmn any rightx under sections 145 and 146 of the

gt:m;};ﬁﬂm:}_ Aet 2006) to nominate any person in respéet of wny of (he
investments:

8.3 Additional registration obligations

The Borrower shall:
fay  obtain @l w}mmim wivers, dpprovals and: puﬂmasmm that are nedessary,

under ﬂm articles a}i asammt:z‘m of any issuer that is nota. :;:;;btm compaiy or
amfe}:‘ af the favestiments 1o the | JL};du or is nomined,

ntherwise, for the ir: :
ortora pm“ch;m?? ol @Himwmum of ﬂm deed; and

(s procure the amendment. of the share transfer-provisions (ilmz*im:imgﬁ but noi
' limited 1o, deletion of any pre-emption provisions) of the articles of
1\50;;&11(:111 of each issuer th st I8 0ot 8 ;mblx{: company i any manner thit
?}3«;,, Lutdm mdy mqunm in order 1o permit such a fransfer, '

84 Dividends and voting g-'ights; before enforcement
(@ Before the scourity constituted by this deed becomies enforteable, the
Borrower nray. retain and sippfv fm its OWI Use all d;vsﬁmﬁx . ;
other mories paid or payablé in respect of the Investmients and, if dny ire
paid or pavible to the Lender or any oF its nominees, the Lender will hold
all thage. di\fiiff;:nd‘i iiterest and other monies received h‘y i for the
BoitoWwer and Wil pay thém to the Borrower promptly on regquest; and

(b} Befhrc the mmrziy mmliiuigd by [m dewd Emm}mes *enfﬁrmsibk the

 Borrower tiay exereise af her z;ghts and pawers in fespect of

ikf Investients or, i any nf ihn same arg &Au&mahlfr by the Lender ofany

of ‘its nominees, to direct in wr mi}g the exercise of those \fuiiﬂg and other.
righits dncd ;;}_mwm; provided that;

all not. doso 111 any way that W{‘m{d hireach any pr{zsw%mﬂ (3’{ irh::: '
Cross Cuarantes Ag&emmt ot this. deed or for any pur pose
intonsistent with the Cross Guaranioe Agreetnent or this deed: and

®

(i) the exercise of, orthe failure to exercise, those voting rights or other
rights and powers would not, in the Lender's opinion, havé an

19
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8.8

adverse effect on the value of the lovestments or ﬂii”mmfme
pmJLIdiLL Ihm Lmu:h:‘r BonT 11\4 uniim this dt“ﬁt:if

{©) The Borrower shall in&ciamz:i{y thie Lender against any loss or Hability
incurred by the Lender (oriis riominee) ds a conseqiience of the Leénder (or
its z.ai.mwix:uaej aeting in respect of the Tnvestments at the direction of the
Borrower,

(el Nm ]; uaaiz,; :.»}hali not, by exercising or not @xar&igihg' any voting x*igﬁi’s@ or

' otherwise, be construed as ptﬁﬁﬁiiﬁﬁﬂ‘ o agreeing to any variation of othér

change in the vights aﬁaahmg toor u:m f&?‘i ed by any of the Investments. that

th{: Fender considers pregudmmi toy or ;m}}anm;: the value of, the security
¢reqted by this déed.

Divideads and voting righty after enforcement

After the securily constitited by this deed E s become wmrc,«aahh:‘

{y  alldivid lends and other distributions patd in respect of the Investments and
' mw;ud by the Borr mwm shall be held by the Boriower o trust for the
Lmdu and ;mrm_didtr.,lv pa;d into a Designated Acepunt or, if received by

the Lender, shall be retained by the L(Litdt;l and

(b} all voting and other rights and powers atlaching to the Investaents shall e
exergised i}’yé or-at the direction of, the: Lender-and th&:& Borrower s shall, mu,i
shall procure that its nowinées shatl, comply with any ttiim{;-_t_i_um the Liender
may give, in ity absolute discretion, soncerniing U‘.).é%-g:é{ﬁe;:i_gi_z;& of those rights
and ét}-fs}v&r&. o ' - :

Calls on Investmenis

The Borrower shall promptly pay all calls; instubinents and other payherts that may
be or become due and {mvahk in respect of all or any of the Investments. f}’u:
Bafrower %lﬁmw fedges that the t;ﬁmder shall hot be nder” any Imbliiw n m%.pnct of

anty such cally, mstalments or other payiients.

Mo alteration of constitutionad documents or righis gttaching to Tavestments

The Eé(ﬁ";mwr mali not, wuham ihe prior writlen consent of Lhz., mdcr‘ dlﬁﬁﬂd or

agsw o the amendrient of:

iy the memorandum of articles: of association, or any other constitutional
dﬂumﬁfutb‘ ol any isser {hat is not a ;mh]m company; or

(b the rights or Tabilitics attaehing 1© dany of the Invéstments,

Preservation of Tnvestmients

The Borrower shall ensure (s far as it is able 10 by the exercise of all voting rights,
powers of controland other-means available to it) that any issuer that is not a public

coripay shall fob
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9,

9.1

produce evidence of such payméit to

(@  consolidate or %ubdw;da any uf its Tivvestments, or reduce or re-organise iy
 share aapsmi Hl‘_am W'iyg

by issue any new shives orstock: or

(¢} refuse to regisier any [‘E“aﬂ“‘-f *‘riai‘ any- f:)f its Im’&*%tmentt; that may be lodged

-~ for registration by, or en behalf of the Lender or the Borrower. in

avcordance with this deed.

Investments i;ifﬁré;zaiiﬂn_

notice, umziar z*;gmrt aceotingy gmj any Qtimr zi{mzmcnt m.um,c:i bsr ;i tm{ ;;laim 1{:&
the Investments;

EQUIPMENT COVENANTS
Maiitenance of Equipnient

The Bm'm\aam shall:

(ay  maintain the Tc;mﬁmem i good and wm‘m«able c}m‘iz"ﬂn {exeept for
expected fTair wear and fear) i comp sliance with all felevant mmanuals;
'I amlba‘m}w nmﬁuf

Etur{n‘:\; Emimmmm Aid  fecommiemdations  and

(b  atifs OWIT expense, renew and refilace any parts ol iu' Equipment when they
hécome obsalete, worn out or dama%ﬂ with pirts of f; similar quality and of
squal or greater value, and

(c)  notpermit any Fquipnient to be:
(i) used or handled other (han by properly qualified and trained
persons; or

(i} overloaded or used for any. purpose For which it is iiol designed or
Y mmabkx

bl

reasorah

Payment of Equipmient taxes

'Tizt, Bmmw stall promiptly payall taxes, feds, livence difics, r:;g:atmiwn charges,

instirance premivms and other outgotrigs in respect o ihe Lqm aient and, on demand,
16 Leider,

Mutice of charge

I he Bm‘z awer:

@) shall if so requested by the Lender, aftix to and maiutain on éacl itom of
Eguipment in a conspicuous pim; a tlearly legible identification plate
containing ﬂjc, following wordimg:
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in0:1

10.2.

11

consent of the Lender) refease, exg

"NOTICE OF CHARGE

This [iﬁfSQ‘REHF"iTEM] and all additions to it fand ancillary equipment]
are subject (o a fixed charge dated [DATE] in favour of Ruia Group
Limited."”

(v} shall HOL and shall not permnit any person fo, conceal; obscure, alter or
remove any plite affixéd in aceorddnce with ¢lause Q.ﬁfja)a.
BOOK DEBTS COVENANTS
Tealising Book Debis

The Borrower shall:

(y  as an agent fm the T ;anniu mﬂui i and reai;aﬁ: ::IH Bumk Diebts, pay the
pmgﬂ&dx into & E:Je&]gnmuj Actount simmdlatdy on reedipt and, ;:mndmg

thit payment, hold those proceeds i trust for the Lentder:

Qt}) not, without the prior wr men consent C:i" the 1 M’;dur wﬂhc‘imw aty amounts
_-5&3&11111;{{ to the credit of any Désignated s’%wmmf ai“;t:!

ey af {:alied on to. do so by im Lender, execuie a kgzﬂf assipment of the Book

| Debis to the Lender on such terms as the Lender may Tequiie and give
notice of thal assignment to the d@btf}m from- wimm ﬂm Boak Debis are dug,
x::mn;g or incarred;

Pr ﬁgggwix__ﬁ'Qg of ﬁi_}?(}_k: Bﬁhia

provided by clause 101 or with the prior written
&, G0 ‘faf:mmf L, set-off, grant time or indulgence

Thé Borrower shall ot (exeept as

fjgc;— :

i respeet ot orinany mhm manner. dm! wuh aE ﬁr any: t:)? the BUQE\ f}mhﬂ.
RELFEVANT AGREEMENTS COVENANTS

Relevant Agresments

Thie Borrower shall, unless the Lender agrees ofhierwise in writing:
f;iéii" comply Wwith thé terhs.of:
() notamend or vary or agree to-any change In, or waive dny requirément of;
(o) not selile; wmpmmlw terminate, rescind or discharge (except h}
performanes); and - T i

iy not abandon, waive, dismiss, release of discharge any action, claim or
proceedings. against any counterparty to a Relevant Agreement or other.
parson in connection with,
any Relevant Agreement and any other document, agrecment or afrangement
comprising the Secured Assets (other than the Insurance: ?UIICI{S‘)

ey

i
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INTELLECTUAL PROPERTY COVENANTS
Preservation of rights:

The Botrower shall take alf necessary: action to safeguard and mainfain present and
future vights in, or relating fo, (e Infellsdioal Pmperﬁv incéludi mg {Wztmut hmitﬁimn)
by dbser vitig all covenaits dand bitpuldi:c’mx Fﬁ*ldffnk to those rights, and by paying &fi
apy}izu&hlc_f&;}n\wal fees, licknee foes and other mrigmw

Registration of Intellectual Property

The Borrower shall us¢ all reasonable efforts fo register applications for the
roperty, anid shall i\{‘i:p the Lender mﬁsrmc&d af a,II

miatlers m]aﬁmgn to each such registration.

Maintenance of Intellectual Property

The Borrower shall not peronit any Intellectual Property io-be abandonied, caicelled or
o lapse

POWERS OF THE LENDER

Power{o vemedy
) T i Lm{iu shall be (mlzilef (but mi] 1ot be ahilgﬁd) tei n,mz_,f}\;, at ANy
{ime, & breach by the: Bmmwu of dm of iis abligations. contained in this
dieed,
(61 The Borrower irrevocably authorises the Lender and ity agents to do all
things that are necessary of desivable for that purposi.

(¢} 'Anv mmem L;xpmdf;‘d h;; ilie Fander m _I_iiﬂ@d‘ﬁﬁi{ a breach. by the
Borrower of its obl ligations contained iiv this deed shall be reimbursed by the:
Borrower to the Lender o g full indemiily basis and shill carry interest in

accordance with clause 201,
Exercise of rights
The rights of the Lendér under clative 13.1 are without prejudice to mity. other rights of

the Lender ander this deed. The exercise otany vights of the: Lehder imder s dead:
shallnot make the Lender liable to account as & mortgagee in possession.

Power to dispose of chattels
{a) At any time after the sécurity constituted by tlis deed has become
enﬁmmblm the Lender or any Ru:’mvw iy, as agent for the Borrower,

dmpmn of any chattels.or pr oduce found on By f’mpuiv

thy  Without prejudice to any obligation to account for the pmg{,cdh of any
d;sp{:ﬁﬂi mimde Lim']ﬁ‘t“ clange 13.3(a), the ﬂu;*mwa,r ahaﬂ mdemﬁaﬁf the
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3.6

137

Leider and any RLU?;&*LF apainst any Hability arising from any cﬁﬂps,mal
made under clause 13 3(

Eender hus Receiver's powers

To the extént permitted by lave, any right ﬁﬂw(‘;ﬁ"@f discietion conferred by this dedd

o A& Ri&tﬁ:@i‘?é? Ty, dfter he *;muil’w {.ﬂnhiitiifﬁd by this dced f“tim ‘become

enforceable, be exercised bxf he Lender  relation to- any of he Secured Assefs
whether or not it has taked possession of any Secured Assets and without first
appointing a Recelver or notwithstanding the appointment of a Recetver,

Conversion of currency

(@) For the pirpose of. or pz::rx.ii;_fh'g- the iliéﬁﬁiz}ﬂ%‘gé of, any of the Séctied
Liabilities, ihe, Lender may Convert any monies received, recovered oy
realised by it under tiis deed {including the proceeds of any previous
é’cs‘zé‘\f’@mi%ﬁﬁ' under this clause 13.5) from their existitig currencies’ of
dﬁ,«ﬂiﬁ]ﬁ[ﬂﬁilﬂﬁ Hitf} iﬂl\" ﬁﬂ}iﬂ ileF'Ti:ai'ii.clﬁ’ﬁ“; LTE dtnﬂiﬂiﬂ&ﬁﬁﬂ ﬂ s"li lhi., Ii«fifji‘r'

me think At

B} Any such Conv Li‘%tiﬁ‘m shiall be effected at HEBC Bank PLEs then prevailing
spot miimg rate of exchange for such other currensy Ei.g;;d-mfai-.lf’w“ existin

CUPRIEY,
(&Y iuji,h miurmw in ﬂn&a giauw 13,5 tra currency extends-to f Lmd*‘; of that
uzzmrtw dmi Tor ke avmdanm ol dmﬂ}% fuids: of one currency miay b’ﬁ

crent Tunds of the same curreney.

canverted into di

New accounts

W It lh:f M‘i(f{}i’ receives, o :a decmed to have received, notice of ar
sul Ht;i{ﬁa;fﬂ Security Interest, oF other interest, aff“ectmg alt or part of lh'é.
Smumd Assets, the Lender inay open & new account for the Botrower in the
Lender's books. Without j:nqudme to the Lenders right to combine
accounts, no maney paid to the credit of the Borrower in dny stch new
aceount shall be appropriated towards, of have the'elfect of discharging, any
part of the ﬁ'&'cu.i_‘éd Liabilities. - D

(h) I the Lender does not open a new account imunediately on receipt of the
niotice, or deemed nmif:{? under clause 13.6 {a}Q e, unless tf u, Lander ggi_%fc?:ﬁ
express wrilten notice t5 the contedry to the Hmmwet all paviments made
by the Borrower d the Lﬁndm‘ shall be trésted 55 imvmg been gred ited 1o 4
tieéw dceotint of the Borrower and not s havmg been ﬁp;}hed in reduction of
the Secured Liabilities, as from (ke tine of recéipt of the velevant notice by

Lender,

the
Lender's set-off rights

if the Lender has more than one account Tor the Borrower in its books. the Lender
may at any time gfters
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1.1

{ay  the security constituted by this deed has become enforceable; or

by the Lender hag received, or is decmied W have received, notice of any
subsequent Security hiterest or otherinterest alfecting all or any part of the
Secured Asiels,

transter, without' prior notice; all or any part-of the balance standing to the oredit of
any account to any other aceount that may be in debit. After making any such
transfer, the Lénder shall notify thé Borrower of that transler,

Indilgence.

Iu, L c,mlt:: iy, at m ;imn:imn‘ grant time or other zr‘xdtjEmmﬁ o nmke any other
armngﬁumcm variation or release with any person net being a ;;xamf 1o this deed
{whether ornot any guch person is jointly liable with the Borower) in respect of any
of the Secured Liabilities, or of any other sec urity for them without prejudice: mth{‘l 1o
this deed or o the hahlhty of the Bortower foi the Secured Liabilities.

Appointment of aii Administrator
{8 T hi‘? Lt?ncia?r 1Y W;ﬂmut nm“zw to-the Eifm ewuh i’sppmlﬁ Aty one or e
persons fo be an Administrator of the Borrower. pursuant to Paragrap b 14 of
Schedule B1 of the Insolvency Act 1986 if the: security constituted by this
deed becomes enforceable;
(by - Any appointment under this clause 13.9 shail:
(i bein weiting signed by & doly authorised signatory of the Lender;
anid
(i take effect; in accordance with paragraph 19 of Schedule B1 of the
Insolveniéy Act 1986,
(&) The Lender may applif to the court for an erder removing an Administrator
' froim office and may by notice in writing in aceordance w ith this clause 13.9
. resigned, bmﬁ

T

dppmm a sm;viammmt for any. Admumlr;stm wha Im d
(o upon i«Lilbll’E;f. 1 be c;:mhfm%

femoved OF who hag vacated of
WHEN SECURITY BECOMES ENFORCEABLE
'Séxr;‘xrii}f. hecomuy '@zznfﬁmga[}ie (1 Ev-en_i:..uf E}efmﬂ_ﬁt

The security constitited iw this deed shall be immediately enforceable i an Event of

Dretailt oceunrs,
Diseretivn

After the security constitufed by this deed has become uifzsmuab%g the Lmd ar iy,
in its absolute diseretion, enforce all or any part of that security at the times, in the
mianner and on the terms it thinks fit, and take possession of and hold o dispose of all

or any part:of the Secured Assets.

Fend
Tk



lessee or tenant on a %zénuzdu} as the 1 ii‘ﬂdt.,i oF Recmvw timﬁm fi without the need

ENFORCEMENT OF SECURITY

Enforcement powers

(@) '”'if‘h_e power of sale and other-powers conferred by section 101 of the LPA
19723 (a5 varied or extended by this deod) shall as between the Lender and a
purchaser trom-the Lender, arise:on and be wuumhiz at wiy time. s{tw the
execution of this deed, but-the Lender shall not exercise such. power of sale

or othér powers until the security coristituted By this desd has become

enforceable under clause 1 4 b
(hy  Seetion 103 of the LPA 1925 does not apply to the security constituted by
this deed. |
Extension of statutory powers of feasing

The statutory powers of leasing fmtj 3u:ept1 g surrenders mnim ed on mortpagees
tnider the EPA 1925 and hv Eiﬂ} other statite are &xtu‘;deﬂd s as 1o aui}n}rm the
ﬁmdu :»mti any Recarver, at ary tmm after the xemmty constituted i}*g tlm deed hﬁ%_
become enfor wdhim whether irt its owi name or i that of the Borrower, E8 [0

(ay  granta lease or agreenient to lease:

(b dccept gz«:l.n”r_m’i-tiﬂ-ra of lﬁﬁa&e;ﬁ;: o

{e)  grant any oplion of the whole of any part of the Secured Assets with
x_;xf:iéatt_-.,\mr fights relutiig to other parts o' i,

whgthur or not at a pmmruu; and contai mer such covenants on the part of ﬂw

Borfoiwver. am! o mi,h térms and eonditiotis (:mlﬁdi% hie: paymmu of miohey o a

to comply with any of the restrictions Empmud lw sections 99 and. 100 of the T
1925,

Aciess on éxaf&i*ﬁz‘tuﬁéxf

@)

iider ﬂ“m dwd or ’Ehe Ciross Gharaniee ff\gm ient, E,ha Bmmm_a WEH ;JHC:W
the Lender or its Recelver, without further notice or cfemand ;m mr&dzmﬂiv Ecy)
exercise all its. rights, powers and fémedied in particular {and without
H’H}._i‘i_&_ﬁ.i‘g:n} tor teike pPossession 9;.{‘ HDY Sa;a;m_r;;fe:.i_ Agset and fc)r that purpose {o
enter on any -_;iﬁ‘e;m'ié;.zag where & Secured Asset is situsted (or where the
tver reascnably belicves a Secured Asset 1o be aimam:ﬁ;

Lender or i E{é 3
wi{hmat mc,,:m i;w fsz Imbtilw 1o Iim I"%m‘r ower imx or h\; any reascn ui thza-

Eniry.

() Atall times, the Borrower must useits begt endeavours t allow’ ihz:: Lender
or ity Receiver access fo any premises for the purpose of clause - 5,3(;1}
(ineluding obtaining any nedesdary consenis or permits of othier pérsons)
and ensure that jis employees and'officers do the same.
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Prior Secarity Interests

At any time "ii"fjs; er the security constituted by-thé% deed has become enforceible, or
atter dm puwers conferred by any Seciiri mf fnterist havmg priot ity 1o this deed:shall
hiave bidconie exercigable, the Lendér may:

(@)  redeent that or any other prior Security Inferest;
(by  prociive e transter of that Sécurity Fnterest 16 it and
(5] f::ﬁ':i"_tf{f: ;and" pass S0y dccount Qf";' the holdér of any prior Sedurity Interest.
Any accounts so setthed and: passed shall be; in the absence of any manifest error,

conclusive and binding on the Borrowet. AH moniés paid by the Lender fo an
ﬁ‘ﬁmmbt ancer ini settlement uf any of ﬂmc;f_ accounts *;shd 1o fromin its payment by the

.Lfmd:ﬂ Be diie from t}m Bmmwm 1o e | ;z-_.r-‘tdc“:r‘ on *;i-ir;.‘:.:,-izt' aceowiit and shall bear

interest at the default rale of interest Specified in the Cross Guarantes Agreement and

be secured as part t of the Secured Liabilities.”
Protection of third parties

No purthaser, mortgagée or ofher pérson df:zﬂlm_ with the Lender, anv Receiver or

Delegate shall be concerned to engiir

el

(1) whether any of the Secured Liabilities have become due or gm\faiﬁm or
' rismain nivpaid of uidiseharged:

{b) whether any power the Lender, a Recgiver or Delegate is purporting o
exercise has become exeicisable or-is pt‘{;pm‘ly exercisable; or

@®)  how any mongy paid 1o the Lender, any Receiver or any Delegate is o be
applied.

E“rlwii&g‘%
Each Receiver and the Lender is entitled fo all the rights, powers, privileges and

inimunities conferred by the LPA 1925 6n mortpagees and receivers,

No liahility 45 mortgagee in possession

Neither the Lcﬂdgn any Rmuwh amy i}eiegﬁ@ Ror any Aifmztmtratm shall hc, mbli%
to aceoun as moTtizaged in possession in mxpmt of alf or any of the Secured Asiets,
nay ‘simﬂ any of ihr_in be table for any loss on realisation of, oi for-any neglect or
default of any nature in connection. wﬂh atl orany of the Secured Assets.for whu,l ra
o gkt be liable as such,

mortgagee in possesy

Conclasive discharge to purchasers

The receipt of the L ender or any f'{ﬂtmvu or Delegate shall be.a conclusive discharge
io & purchaser and; in nmi»angé any sale or other disposal of any-.of the Secured Assets

‘or in making any acquisition in the exercise of their respective ;::mwe;% the Lender,

27
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16.2

the reqiiest of the Emmwu, {he Lend&r miay, without further no

every Recetver and Deteg

e may do so forany consideration, in any manner and on
any-terms that it or he thinks (it '

Righ of approp r-.i%u:fi’:;;;
(ay  Tothe extent that:

(iy  the Secured Assefs coistitute Financial Collaferal; and

(i} this deed and the r}hiwmmnx of tiit« Eﬁmaww urder it constitute @
Security Findncial Callatetal f’krtati_ﬂﬁnmm :

the Lffﬂciu‘ ghull ha\f{? the right, at any ilmf:: alter the sécurity coniiituted by

this deed has become enfor ceable: to appropriate all or any of those Sscured
Assets i or fowards the payment or discharge of the Seeured Liabilities i
any order that the L.‘em.éfg:;f Ay, in it absolute diseretion, determine,

(b  The value of any Sectired Assets appropriated i accordance with this cluse
sliglt be the price of those Secured Asséts af the thme the right of
appmpz‘ldlmu is exercised as listed on any recognised market ’m&m or
'den_tmirml by aiy other method that the Lender may select gzm tding
mdupﬁ:&‘;dm‘lﬁ. valuation).

(&) The Borrowet agroes That the methods of valuation provided for in this
clange are s_m@zmm*maﬂv reasonable for the purposes of the Financial

Collateral Regulations.

RECEIVER

Appointment

At any time after the security QQIWtiE"U’Eﬁd by this deed has bigcorme c:ﬂfi}a able, or at
. appoint by way

of deed, or otherwise in wiiting, any one or more personis to be 4 Receiver of all or

any part of the Secured Asseis.

Removal

The L mdé‘f'mayg withoiit further notice (subject 16 séeticon 45 of the iiamiv‘mcﬂ Act

QS&} trom time to time, by way at deed, or othervise it writing, mzmw ay
Receiver ﬁp[mmb;d by it and may, whenever it thinks fit, cippmizt a new Receiver it
the place of aiiy Receiver whose appointment may for any. réason lave ferminited,

Remugerition

Thf;& Lender may fix the remoneration of any Ra‘*;&:’t.:ﬁvér-a_;ii;pgiiat_ef;i by it without the
restrictions contained in seetion 109 of the LPA 1925, and the remuneration of the
Receiver shall be & debt secured by this deed. which shall be due and payable
un:‘mdmtciy on its bcmﬂ “said by Ii’;c Lu’:ticr
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16.5

Ta:6

17

17.1

7.3

- the - Propeities and mm apply. for and maintain any planning pmmm;{m;ﬁ;

Power ofappointment additional fo statitory powers

degd shall be in addition to i)

';E‘_""h;i% power 1o appai’s%t a Receiver conferred by this
statitory and otlier powers of e Tiender unider the Ilimﬂwnﬁ Act E@SC} the LPA

1925 or otherwise, and shall he wmws&bie without the fesirictions contained in

seetions 10% qﬂﬁ 109 of ﬂm LI“A 1‘}’3“3 ar {alhcrw:w

Power of appointment exercisable despite prior ;ﬁa_';ﬁmpi;iﬁ:'g;_éu ts

The power to appoint & Receiver (whether conferred by this dwd ar by statute) § hatl
sable by the Lender despite any prier a;}pﬁmimmﬂ in zeﬁfépwl; of

be, and remain, exei
all orany part of the Secured 5\%‘5&«1&

Agent of the Borrower

Any Receiver é[é’}ﬁi:}ié‘t[t:’d by the Lender under this deed shall be the agent of the
Bortower dand ihi. Borrower shall be dolely :{?xpg&m;hle im the mntmua
enpagenients; acts, omissions, defaults, losses gsmi rermuneration ai ii at !{ecemft aricd
for Imbtixim ingurred by that Receiver, The &;“,umv of vach Receiver shall continue
until -thie ch*mw;r poes into liquidation *md 3%&31 that the Receiver shall act ay
1 ot becomé the ggent of the Lender;

privicipal-and sha

POWERS OF RECEIVER

fféané:r;}}

(r)  Any Receiverappointed E}y the Lender under this deed shall, in addllmn o
the powers conferred on him by statute, lidve the powers et out in-clause,
17.2 to clause 17:23,

by

ekereise aii af ﬂ](‘l powers mulmmd on @ Rmmw z;_nd_u Ij.‘ii:% _am_ﬁ
mdividualy daid 1o the exclusion of any other Rnauva

© Any exercise by'a i{&mvc: ;1f ary of the powers given by cliuse 17 may be
' on hehall of thé HDI‘IQWLR the directors of the Borrower {zn the case of the

power gontained inclinse i? L&) or 11mwﬁ
Repai and develop Properties

A Rgﬁcpuwr may undertake or mmgiﬁm any works of repair, building or {ib‘\@f.ﬂﬁ}mlkﬂi

ﬂf;vcii}g}_z.ne;m_ consent, b _mg,\ régulation approval o any otlier permission. consent

ar licence (o carry out any of the same.

Surrender leases.



17.4

e

7.8

7.9

A Receiver miy grant, or accepl surreirders of, any leases or tenancies alfecting any
[}m;}eﬂy are may grant any other interest or lsg?h% over any Property on any terms,
and subjett to any s:;r;zm;iiimnm that he thinks fit.

Employ persotiiiel and sdvisors

A Rmmvm‘ may. pmvrdc: services am:i wn;"; Oy, Or engage any managers, _
worlanen, agénts, other personnel and pr ofessional advmuw on

servailts, conlractol "y
any terms, and subject 1o any conditions, that he thioks fit. A Receiver may discharge

any such person or any such person appmﬁimf hy 1[1@; Botrower.

Make VA’} elections

A Receiver may tmake; exercise or revoke.any valie addéd tax aption to fix as he.
hinks fit

Remunération

*""% amy sum h\f way of TSI, ‘ﬁli}ﬂ {in addition o
- thiat the 1 Lender mdy plmw;bﬂ m‘

A Receiver may d‘zmgwu and 1@
all costs, Lhmgm and ekpenges i

agree WHI} 11
Redlise Secured Assety

A Receiver way collect and gﬁﬁ: in the Secured Assets or any part of them in respeet
of which he is-appointed, and maké any demands and take any procecdings as may.

geem- expediont for that purpose, and take possession of the Secured Assets with like
rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, teconsiruet, amalgamate or diversify or
GoBeur in Ty mg o, manngmg dm@inptn&, mu}naamumw :_z.m_afgamatizag o

diversifving the business of the Borrower.

Dispose of Secuired Asséts

A Receiver miay sell, exchange, convert into money aud realise all or any of ihe
Seeured Assets in respect of whmh he is ﬁppﬁmmd inany manner (mc udm wnhmu.
limitation, hy public auction or private Saley dnd écnuai voon any tetms and

u_::.:_a;ixt_;m'" as b thinks fit. Any sale may be for ainy consideration that the Recéiver

purchase the Secured Assets to be sold,

Sever fixtares and fittings

A Rffwwm mmay sever and sell separately any fistures or fitlings from any Propeity
without the consent of the Borrower.

30

“a Recelver oy premote; or coneur in-promoting, a company W
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17.14

17.16

[7.19

Sell Book - Debits

A Rt:t_w:::r may sell and ; assign all or any of the Eic}n}a Debts in respect of which he'is
‘t}“}p&mmd in any manner, dnd ,g,,,ca&t.rfi, lly-on any terins and conditions, that he thinks
§ifj

Valid receipls

A Receiver may give valid receipt for all monies and excoute all asswrances and
things that may be proper or desirable for fealising any of tlic Secured Assets,

Make settlenients

A Rec@iver may mdke any arcangement, Settlement of compromisé between the
Borrower and any other person that he may think expedient.

Bring proceedings

A Receiver ma}’ bring, prosscite, enforce, disfend and abandos all actions, sunts and
pr m’:wdmg}s i n:‘]ﬁtum o any’ of Eim %@‘ctm&d Asséts s e thmka fit.

Imi prove the Equipment

A Reeeivermay make substitotions of, or improvements to, the Equipment as he may
think expedient.

Make calls on Borrower members

Rmuv@r Ay m&kﬁ* calls: wncﬁs’zimmi Iy or m‘mmd:tmna}hf oti the members of the
ijﬁm ruwer in respect of uncalled L.:lplmﬁ with (for that purpose and for the purpose af
enforcing payments of any calls sg made) the same poweis as sie conferred by ihe
arficles of assoviation of the Bor rowet ot its directors in respect of Laila mﬂhm ised o

e viade | by it

Lusure

ﬁddxtmn to, tim instiiance tequimd to bcf mmnimued hy i e Bﬂrmwer under this dift:d

Powers nnder the LPA 1925

f\ Rﬁ‘ijm\f@!‘ inay exercise all powers provided for in ihn LPA. 1{93:} in ﬂ‘it, sanie way as

if he had been dtii\: appointed under the LPA 1925, and exereise Hi 3}1)\5&1‘% pri}vu} d
for' an administrative receiver in Schedule 1o the inmivmcﬁ

Bortow



17.2

18,

!

A Receiver may, for-any ofthe purposes authorised by this clavse 17, raise money by
borrowing from the Lender {m from any: ather person} either wnsecured or on the
secuiity of alt il-lf"i?m”}»" ui ih@ Qa.wm{i_. Assets in respect of which he s appainted én any
terms that lie thi g if the Tender congents; terms inder which thiat

SOEURTY ranks in primity tt:s ?hh d _.u:i)

Redeem prior Securify Inferesis

A Receiver may redeem any prior Security Interest and seitle and pass the aecolinis o

wimh the émumy Interest relates. Any accounts so seftled and ;}dwed shall be, inthe
nee of 4;3"@ rrianifest g K crom,[uS}% and iﬁzndmg@ on {he Borrower, and thc,

moiies se paid shall bis deemed 1o bie dn expensé properly inctirred by the Recéiver.

Delegation

A Receiver TRy ﬂiefﬂgmﬂ his pfgwmrs-'iﬂ. a'cmrt:immé:w_éfii ihis-deed.

Absolute kmeﬁci_ﬂ owner

A Regeiver amay, m relation to dny of the Secuted Assets, exércise all powers,
atthorisdtions and vights ke would tm capable of c.wzu%mg? and do all those gets and

LEmm;, as an absolute benefictal owner eould exervise or do in the ownership and
mianagement of the Sceured Assefs orany part of the Sectred Assets,

Incidental powers

A Receiver may do any othier aets-and things:

(a)  that he may consider desirable or necessary for maimum ary of the Secured
Assets;

the rights or powers

(by  that fie riiay- consider incidental or mudu_mm Lo any of
wm‘mre{l ana Rumm&r ynder or E,w virlie of ii his deed of Taws and:

ey that he tawlully may or can do as agent for-the Borrower,
DELEGATION
Delegation
The Lender or any Receiver may delegate (cither penerally or specifically) by pawer

of atiorney or in dny -other mannes to any person any. tight, power, ﬁuthm‘;iv or
discretion conferred on it h\f this deed (mdudmg the: pt&wm of ammwv & anted under

clanse 22,13

Terms

E”h»:,, L,x,,ndw and each Receiver may make a ﬁ&iugﬁimﬁ ot the fetms and conditions
{mn, udm;b the power to sub-delegate) that it thinks fit
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19,1

19.2

20,

20

Liability

‘Nuth&?r the- Lender nor any Receiver she all be i in any way lmblcf oL re&aptmﬁ.xh e 1o the
Borrower for any loss or Emb;hly fiftm‘:g fram arw act, defavli, omission or
nifsgonduct on rha, part-of any Delegate,

APPLICATION OF PROCERDS

Order of application of proceeds

All monies received by the Lender, a Receiver or & Delegate pursiant o this deed,

;aﬁf:r the: seclirity cmmtitutud by ﬂm deed has become Enfnzwﬁhie shal Il (subject to

the claims of %:im; perwn hcmng prior it&,htb and b& Wi EY of varation. of the LPA
Jer of pt‘mrliy

1925y be applied in the follo)

(a)  inor towards payment ot or prf;wi'si-isn for all costs, charges and expenses
ifcurred by or oi behdll of the Leider (and-any Reveiver, EB&E gale, att origy

or ":Egg\n,xﬁt ‘mpmnm:i by zt} undu or in mmmmmt mth tim d"" ; _am{ af _a}:i'

Cmie; az}t:f m.amm; t_mt- th& Lmdm dﬂu n’zz.;m&, a_ﬂd
€y  inpaymeit of the surphis G any)y to the Borrower or oilier person entitled (o
i, '

Appropristion
Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue
afsection I{)i}{j’&) af the LIPA 1925, which is varied accordingly, or othierwise) to pa'}?

oF. &ppmprmm any recgipt or payment [i fi rit towards interest mlhu t!ixm.prmr::lpai or
otherwise in sy padicular order between any of the Secured Liabilitics.

Kuspense aceount

All monies received by the Lender, a- Receiver bra Delegate under this devd:
@y may, at thc discretion of the E’Jtndu Rawmr or DL gga?& b Lmdt el to

EZHV ‘\‘»II‘"%]?LZE';»L QE ‘?C‘SU? lti(.“i F’ﬁ*ﬁilbﬁ:d aaa;}uné

by shall bear intergst, 3Fan}f at the rate agreed In writing between the Lender
samti the E"Sz:nmwet and

(¢)  may be héld in that awu;tm i“m 50 long wi the Lc,mim‘ Ru,mm or Delegate
1hm}m :! :

COSTS AND INDEMNTTY

Lot

bk
bk



The Barrower shall pay to, or reimburse, the Lender and any Receiver on demand, on
a5 Euli mdizmmty hassg all eosts, ¢ _Iai ges, eXpenses, tiXes wnid Iaablhirm of any kind
(ifcluding, without limitation, Q@gai pr inting and uzzi»ﬂfvxp{wkﬂi i:}s;vuitm\) incurred by
the Lender, any Recelver of any Délegate iiv connection with:

@y this deed or the Secured 'f’\s;-s'em:

Oy taking, bholding, pmm&hg, perfecting. presefving of enforcing (or
attempling o do soy any-of thie: Lenders, & Redeiver's or 4 Delegate's rights
nfsder this dead:

fo)  laking procesdimgs for, of recovering, any of th_r;t Sectired Liabilities,
together \wth interest, which shall acere {md be payai}ie gwﬂ?mui the naml for iy
demand for payment i‘sﬁmgw Enad&} frént the date on which the relevant cost or expense
aroge wntil full discharge of that eost or expense (Whether before o after }iﬁimnent

:1.111111(1311;3";_ \?ﬂmimg& up. or administration of the IEmrﬁwei} at ilm rate and i the

manner specifisd in the Cross Guaranted Agfecnent,

202 Indeémuity

Thi Borrower shall mduﬂiuhf the Lender, mi,h Receiver and each Délezate, aid their
respective-employees and agents, on a Tull zzidmafz;i}f basis ,:Tg:,&mat anycost; charge,
experise, lak, loss, Bability or damage incurred by any of them as a restlt.oft

{a) the exercise or pur‘pum}d exercise {}F any of ‘ihi’:‘ r;&lu powers, authm;u::*w o
discretions vested i them tunder this deed or by law in respect of the
secured Assels;

b 'a'ki:‘tga holding, pmm&tii‘;g g}m“f’i&t‘sﬁﬁaﬂ; preserving  or enforcing (or
aliw%pm‘;g to do s0) the seeurity ¢ constitifed iw thig deed: or
€] any ti’cg-i*_a}t_ti_t ir ;:1&&.;_.;@3: i}‘y the Borrower i performing any of its abligations

under s deed;

Any past or present employee or agent may enforee the terms of this clause 20.2
a:.zh;mt tor and m ACCOT dame \f!th the psm*mmm QF Ehc merac’ts (Rmhm of thrd.
d!ti%} Adt 1999,

2L FURTHER ASSURANCE
21 Fuoriher assurance

The Borrower shatl; at its own expense; fake Wi’;atww ‘?Lﬁ{m the Lender or any
Raceiver may réusonably require for!
() creating, ;j;“t:_;r'f&i;ti{ig or proteeting the security intended to'be created by this
dreeil;

by facilitating the realisation of any Secured Assel; or



wy e Eiiatm% the exercise of any right. power, awthority or diseretion

exercisabile by the Lender or any Receiver in respect of ary Secured Aszet;

Em:'hl'(’,iiﬂg' without limitation (0 the Lender or Recgiver thinks it expedient) the
ssigniment or assurance of all or any of the
Swhether to the

ExTCUtion t}f any. transfer, conveyance
ot f‘m‘mm%p part of (ot intended to o part (;f’j the Secured. Asset:
Letider oF 0 i3 nominee) and the giving of any fotice, order of d;rmimn and the

makin 2 of any registration.
22 POWER OF ATTORNEY
2.1 Appoin im ent of attorneys

By way of security, the Borrower H“?‘LVGL&h &ppc‘xini& the Lender, every Rcﬂuwr
and every Deleg: ta:z Rapaz ai’el} 1o be the attol riéy of 1l s Rorrower ﬂnd T its name, on
behatl and s its act a_mr:_l deed, to execute any documents and do any dets and

things that:

(1) the Borrower is'réquired (o execite and do under this déed; or

{by any atforney deems proper or :;imiiai‘:k in L\_._ 1 ally m“ the ;1;,3}15
powers, autherities and discretions conferred by this deed or by law on the

Lender, any Receiver or any Délegate.

122 Ratification ol acts of atforaeyy

The Borrower ratifies ﬂﬂi;! wnf irms, and agrees o patity and confirm, any '}’img that

any of its attorneys may do in the proper and Tawful & cise, or pmpe}i’tcd exercise,
ol all or any of the rights, powers, authoritics and discretions veferred to in clause
9.

Eor - i

23, RELEASE

-f}ﬂb]ﬂﬁ to: clause 25.3; on: the uanfy of the Secur ity Period f; but ot mhu-w‘ i),
Lender shall, at the request mld cost of the Barrower, mke whatever action 'iz;

necessary 1o
@) release the Secired Assets from the security constituted by this deed; and

() reassign the Secured Asséis o the Borrower.
24, ASSIGNMENT AND TRANSFER

2.4 Assigﬂin.mi:hy Lender

()

Eiem : _-"-ihfi* : hﬂk‘: or ﬂii} pmt of i:h& Luzd&sm ﬂg,his am:ffm a:ﬂ 1 S iider
this deed to mw person: :

£
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miatter or thing, i

() The Lender may disclose to any actual or proposed assignee or transferee
;my Ir}f{:ﬂ’imahﬁﬁ abtit the Eﬂnﬁwu the Smm‘nd Asiets and this deed ihfit

the Lender considers appropriate.
Assignsent by Borvower

The Borrower may. ot emqga any. i}f its ng, wts; or transfer any of its ml&ligﬂilﬁﬁx uﬁfit‘f

this deed; or enter into any transaction that would result in any of those tights or

ﬁhltgaimm passing to agother person,

g 4 m HER PROVISIONS.

Independent security

This desd shall be in-addition to; and independent of, any other security of guardnteg
that the Lender may hold for any of the Secured Liabilities at any. e Nca prior
seetrity hield by the Lender aver the whole or any part of the Secired Assets sh
mierge in the sectirity oreated by this devd.

Continuing secuvity

This-deed shail remain in full force and effect as a iﬁ@rli‘iﬂﬂiﬂg security for the Secured
Liabitiries, despite any -settlement of actount, or mtu*tmdlm payment, or other
58 and until lhi; L eméa.r dmdmrg}e@ thits r:im,d iny writing.

Discharge conditional,

Any telease; discharge or sell lerrient bétween the Borrower and the Lender shall be

_dwmnd mﬁdztleﬂﬁl o0 o myimni or seeur 513« Tegeived m the La‘fnciw i1 E“&?E)%L? of

'aﬁy iaw ff:}iatmg o mxcﬁx!vum}; hﬁnhimm}f wmdmmzzp, a&mm;xﬁwimn receiver ‘%hif}
or-otherw ;;;g?.ﬁ}@_sp;‘&, any such reledge, ;i_xscf_}:;.;_gg_- or k.aﬁ.l_cmmm

() the Lender or its nowinee may retain this deed and the security created hyor
uments relating 1o the “}mi
md thm; ﬂm Iu ck; -"{immm

pursuant to'it, including all vertificates and doe
or 'dﬁ}}" pm“t :}F Liw ‘%euzrﬁ*d Asagm im mw

g

@;Il,l;ffmn o i}f’i et f or rgiuf}ﬂ,. mn_.d

(h} the Lender may recover the value or amount of such security or payimeut
from the Borrower subsequenty as if the réledise, df‘%b_. arge or seilleinent
;zai fiof t‘mmarmf

Certificites

A-certificate or determination by the Lender as to any amount for the tine t}uug due
to it friam the Borrower undér this deed and the Cioss. Girarantoe Agreement shall be,
in‘the absefice of any manifest error, conclusive evidente of the amount due.

36
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Rights cumulative

The rights and remedies of the Lender conferred by this deed are cumulative, may be
lers appropifate, aid are m addition 1o 1is rights

cmt‘u%ui 35 miim a5 theLender consig
gmd r‘mmdtm uﬁdm the f‘rcmml hw

Varlations and walvers

Any Waiver or variation of dny right o remedy by the Lénder {whether arising under
this deed or tmder tie general Javwy, or any conisent given under this deed, is {j:t‘if.}% b
effective i1t is in writing and 51’5;}8& by the waiving, varying or c@meaitiﬁg party, and
apy ﬂu,a mliy in the mmzmxmmm for which it was given, and shall not prevent the

party ;ﬁm% it from xubau ucmly mi}fmg ot the ﬁ,kwm pmwamu

Further éxércise of rights

No act or cowrse of conduct or negotiation by; or on hehalf of, the Lender shall, in

any way, preclude the Lender from exeréising aiy right or remedy under this degd or

constituie 4 suspension or variation of any such right or remedy.
Delay
No delay ot failufe o exefeise any right or reitiedy nder this déed shall operate as a

waiver of thal right or rémedy o constitite an election 1o affien thi§ deed. -Nt@_
election to aih?m this deed on the part of the Lender ahsll §‘m iff;;;_ tive Lli’?lL:‘aS itis in

Wr_mng.
Single or partial exercise

Mo single or partial exercise of any right of remedy uiider this deed. shull ;;m_wnt any
further-or ohier exercise of that ;.zg__iiﬁ or remedy, or (he exercise t:ii"-.an}f otler right or
remedy undér this deed.

Congolidation.

°F !ﬁm_' restriction ‘on the ri g_ht:af CORNED f_fﬁ_ﬂi_"ii?i}__ containgd in section 93 of the LPA 1925

shall net apply to this deed:

Partial invalidity

The invalidity, unienforceability or 3Iicgahw of any provision (or part of & provision)
{3? vodeed tnder the liws m sy T j ot the validity,
win;‘z;c,,dhihly or I@Lﬁiliy of the other provisions. if any uw::iild;- unenforeeable or
illegal provision would be v id, Lﬂftﬁmﬁﬁibi or legal iFsome part of it were deleted,
the oL ' apply wr_ih any n;tx_m;h'_._ ion necessary o give effect to the

corfimercial intention of the parties.

‘s:tmn shall ot

Counterparis

37



fhz*: deed may be executed and ﬂs?lwusrd in arry number
whmh 5 @i ar@,zﬁmf angt whmh mgum; have the sime effect
signed the samme documenit,

of counterparts, each of
as. il tach pdr’w el

26, NOTICES
6.0 Bervice
tach notice- or mh:i*r commitication reqiited 10 be given under, or n connestion

with; this deed shall be:

{al  in wrding, delivered personally orseit by pre-paid first-class lefter or eimail;
and . e

'(_‘b;i sent:
iy o the Borrower at;

R, tw MEH %mumimmh Radghf& M'xmhmu[‘xf“& i!xH

Ewmail address: Vimal Ruia
Atténtion: Vimal Ruia
Q_iij 1o t‘_}'l_s‘::_f;_iz_z‘_agfr::';-‘ at!
Kearsley Mill, Stoneclough, Radcliffe, Manchester M26 TRH
Ertail addvess: Vimal Ruid
Attention: Vimal Ruia

or to any other address or email address as is notified in wzltmg by one part’v to the
‘othér froim time (o e,

262 Réceipt by Borrdwer
Any notive or olhu‘ &:tmu'nummumT tha ilm L‘mi;,r ;gwm 5?‘&1} b imiizgd to haw
been recerved:
(a5 il sent by cmail, when transimitted in legible form;
i fgf'\sm by hand; at the time of actual d@liv&:ﬁg; andd
(c)  if posted, on the sécond Business Day after the day it was.sent by pre-paid

Firsteclass post,

A notice or other communication given as deseribed in clause 26.2(a) or clause
- 20.2(b) on & day-that is not 4 Boginess Day; or after tiormal-busimess Emm:,«‘ i ther
place it is rr.:men*ﬁd shall be deuned to have been received on, Eim figkt Tﬁu%mmﬁ ﬁgty

26.3 ‘i-?;.&;ﬁ:ﬁiﬁipf by Lg&;‘;_& &

Any notice or other communication given {o the Lender shall be deemed {o have been
received only on actual receipl.



GOVERNING LAW AND JURISBICTION
Governing Ii.;w‘
This deed and any dispite or claim arising out of or in connection with it or its

subject matfer or formation (néhuding non-conlractival <impzztm: or liims) shall be
f»"ﬂwi‘!“i‘md by-and construed | i aceor ifmu, \M‘ﬂ’l ih{ﬁ Jaw of Engignd at'xd ’Wa]%(

Jurisdiction

The parfies to this deed itrevoeably aprée that, subject as provided below, the dowits

of England and Wales shall have exclusive jurisdiction o settle any di __i'tité"c}'r claim

that arises out of: or-in eonnection wﬂh this: deed or its subject matter or formation
including non-contractual disputes or ¢ «an’ns} Nothing in this clause shall limit the
z-*i_g;';t of the Lender to take proccedings against the Borrower i any other-court c:f
fetent juri "‘@n; nor shall the takmg of ;}mui*c_dmg% in any ane ot more

competent. jur

_ jm‘z%dzatmm preclude the taking of prﬁﬁ,mdmgx iy nther 1Lﬂm§i{;tmm whether

c}nam‘mmv or not, o the extent permitted by the faw of thatother L;umdmum‘

Other service

The Boreower irrevocably consents {0 any process in any p‘r{wai*éiirx?fs under clause
272 being served on it in sccoidance With the pmvmmna of this deed relating to
service of notices: thmg contained in this deed shall affect the ri;m,jh? to serve

provess in iy othermanner permiited by faw.

This document has been execated as a deed and is delivered and takes effect on the date stated

at the beginning ol it,
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Schedule 1 Property

Part 1. Rﬂgiﬁéﬁﬂ?ﬁ..P.l-%{i'pﬁ;*i;;’-
[DETAILS OF REGISTERED PROPERTY. INCLUBING TITLE NUMBER]
Purt 2. Unregistered Property
[DETAILS OF UNREGISTERED PROPERTY]
Part 3. [Excluded Property]

[DETAILS OF EXCLUDED PROPVERTY, IWNCLUDING TITLE NUMBER
GISTERED)

RE:

Al

IF



Schedule 2 Relevant Agreements

Type of contract: [DESCRIBE CONTRA CT
Datet [DATE OF CONTRACT] o
Patties: [SET OUT PARTIES TO THE CONTRACT]

a1



Eseeuted asa deed by Ruia Groug
Limited acting by Vimal Ruia, a
director, in the pr esenceof;

Mo i

£ ifi _
. S
s,iium il ERL OF WITNESS -
NAME V¥irndy WaevET H ag e 4 HOUSE

Fifg TR :

ADDRESS - R
OCCUPATION OF WITNESS 5-: mm ;«@g" b gﬁ;
M3 455

Executed as a deed by: Ruia Investment
Limited scting by Vimal Roia, 4
director; in the presence oft

I, ! :«."fé@i-&a@‘%m
SIGNATURE OF WITNESS:

NAMEEZ

SiEsdN B M@fw o Fpage sy

{{*‘is{ u ixm

ﬁg‘!‘ﬁ‘lﬁi}ﬁ LE&&L LLP
SOLICITORS
CASTLEFIELD House
LIVERPOOL ROAD
CASTLEFIELE |
MANCHESTER

M3 s%ﬁﬁ

fiﬁ}ﬁ_{}f}i__l %*ATJ(“}N OF WITNESS




