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Registration of a Charge

Company name: OSAN LIMITED
Company number: 02882757

X642YFWX

Received for Electronic Filing: 10/04/2017

Details of Charge

Date of creation:  07/04/2017
Charge code: 0288 2757 0004
Persons entitled: RUIA INVESTMENT LIMITED

Brief description: ALL PROPERTIES, LICENCES, CONSENTS, GOODWILL, UNCALLED
CAPITAL, EQUIPMENT, INTELLECTUAL PROPERTY, BOOK DEBTS,
INVESTMENTS AND 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

Electronically filed document for Company Number: 02882757 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2882757

Charge code: 0288 2757 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th April 2017 and created by OSAN 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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DATED
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DEBENTURE

hetween

OSAN LIMITED

-and

Ruia INVESTMENT LIMITED
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THIS DEED-s dated 77 4pait. 2017

Panrtirs

()

@

R{md %iﬂnmlmg Rau:h, ifte, Mﬁa:rléhtz i

("}saﬁ Limitedd lﬁu}?}jiﬁi'df{rd and rag:.raicm,d in Lngplazi(i and Wales with company

nuinber 2882757 whose repistered: office 15 at Premier House, 2 Aveniie, Crewe
Gates Industrial Tatate, Crewe, Cheshirg CW 1 6BZ (Boirower),

Ruia [nvestment Limifed incorporated and registered . England and Wales with
:“:j;ﬁ' 'fjf{‘“ fce i-vi asu: K;msiw Mill Ciompton

L]

company numiber 10481974 whose i*a;m

BACKGROUND

)

By

)

The Lendér hag agreed: o provide © andfir continue fo providé to. Ruig Group
Limited loan faeilitics onu secured basis,

The Borrovwer i§-a paity. fo a crosd saaraniee i favour of the Lender of ever dafe
with and has o ability to'miké paymients fo the Lender therewider.

hérg

tnder this deed, the Borrower provides sesurity (o the Lender for the loan theilities
madg available to Ruda Group Limited Tron time to time and for its ehligations wisder
the Cross Guarantee;

ACREED TEHMS

'“Tf il RN

DEFINITIONS AND INTERPRETATION
Definitions

The foltewing definitions app Eés in this deed:

Adniinistrator: an administrator dppointed to manage the affairs, businéss and

“propetty of the Borrgwer pursuant to elause 139,

Book Debts: all present and future book and othier debiy, and monetary ¢laims dveor
awing to the Borrower, and the banefit of s &E[ seelirity, ;,%ammntw% aric ather vights of
any nature t:i};::wm or held by the Borrower in relation to any-of them,

Business Day:.a day (other than:a Satarday of Sunday) on which commercial banks

are open for general business i London and deposits are dealt with on the Londen
Interbank Markel:

Cross Guarantee Agreement: the guarantec and indempity agreemicat dated
Mﬁw ’5‘0 17 between: the Lemden the E%ﬁfimvw me Brady & o
Ladmied and Righdld Fliworth Limziﬁfd whcrebv‘ dach of the Borfower, Diew B;ﬂd‘y &
Co. Litmited snd Richard Haworth Limited agree to be respensible for the debis of
Ruia Group Limited to the Lender,

Delegate: sy person dppointed by the Lender or any Récetver pursuant to clivse 18
;m;? dry person iiﬁpt‘ﬂﬁtﬁﬁ Ay attorney Qf‘ the L. mdw Receiveror E}el%mg
Designated Account: any account of the Borrower nominated by the Lender as a

desighated aecount for the purposes of this deed.



Envivomment: the natural and man-made environment indluding all or any of the
tullowing media, namely #ir, waler dnd land {maludmgp air within bualdmgb and othier
natural or man-made struetures above orbelow the gimnd} and- any living {ﬂg.,a%}i%iﬁ%
{h(’l

(inclndingman oF systeis supported by those me

statutes, t"sa*guf*”{vm wmﬂfj&r’v egm%&tmﬂ

and other measures; ;udunemg and

‘Fﬂmvmumial Lm : a 1 appimhiu lavs
.by&mwg,; doitimon Lam directives, Treaties
decisions of any court or tribingl, codes of mlmm and guidanie

m}ima i 50 far HS

ti;w reate to or *tpplv to the: ﬁw;mnnmnt

.Fqﬂii’pmeﬂf* all present and fitire equipment, plant, wachinery, tools, vehielés,
i“u;'ﬁzmm iaﬁmg&. ingtatlations and appavatus and mhw tangible moveable property
for the time bmm., owned by the Borrower, amludma any 'pz:trt of it and all spare parts
replacements, mi}ihimgtl;mm anil additions,

Event _ﬁf ‘.E)‘tfi-";»; u_li; the following are events of default
(ét_fj the. Borrawer Fails o pay duy sm f}ﬂifﬁﬁi& by if to the Lender when due,
unless its failure W {"!cl\" is caused solely by i administrative errdr of
technical ?Iiﬁblam and: payment is made within three Business E}‘ﬁyf; af its
dug dater oy '

thy  the Borrower [ails 16 comply With any provision of any agreement wi’th ﬂlL
Lender-and (i the Lendér conside
{;apal Ix_ s:;I" mnmdy) suely defaulf is not mmm lied Within "f days of the carlier
ol

cling réasonably; that the default is

{it  the Lender nofifying the Borrawer of the default and the remedy
requiired: and '

G the Borrower becoming aware of the-default
() the Borrower suspends or cases o carty on {or t hreatens fo am;}m’td o
Gease fo earry on} aIE ara ma&rmi part of its busmmx
() the Borrower stops o suspeiuds payment of any of its debts or is unable to;
oradmitg its inability 16, pay its debts s ey fall dus,

(&)  the Borrower commences fegoliations, or enters into any composition,
dssignment or afrangement, with one or more of its creditors
ing. any of its Indeébledness (because of actual or
iculties).

cohpromise, a
mth a VELW L 1es fieduh

@.}m{:apated financial dift
(y  ainofatorinm 18 declared in respect of any Indebiedness of the Borrower:
(&) any aetion, proceedings, procedure or step s taken in relation to:

() the suspension of payments, a moratorum of any Indehtedness,
winding up, dissolufion, administration of reorganisation (Using 4
voluntary arrangement; %Lhmm of artanggement or otherwise) of'the

Rorrowers oF
{iy @ composition, Compromise, assigninent of arrangement with any
creditor of the Borrower; or

2k



(i) the appointment of a lguoidator, receiver, administrative receiver,
administrator, compulsory nunager or othier similar officer in
respect of the Borrower or any of its assets.

(hy  the value of the Bomower's assets is less than its liabilities (taking into
aceount contingent and prospective Habilites).

¢y a disiress; atlachment, execution, expropriation; sequestrition o other

-~ analogous legl proeess is levied; enforced of stied oiit o or against; the
Bm'mwu % asgets haviig an aggregate valm: of £ ’}”4() ({31‘ its equivalent in
ather cmmncmq} and is not cimharmd or staved witliin 14 cim (8

() any Security on orover the assets of the Borrower becomivs enfdrceable,

tky  all or any part-of any guaraniee or. df;h&:muw e dther dm‘:ummtt Wlﬂ‘i or- v
the Lender becomes invalid, unl dwful umnf};m";‘ bls} Tununaicci

amlellect.

favour of
disputed OF coases to be effective of 1o have full foree

(I the Bomower repudistes. or ovidences an {nfention to repudiate any
godrantes or debenture dr othér docuimient with or in favour of the Lender or

iy of them,
() any event occurs {or circumstances exist) which, in the opinien of the
Lender, hasor is Jikely 1o hive a Material Adverse Effect.
Financial Collateral: shall have the meaning given to thal cxpression in the:
Finangial Collateral ﬁmuimmm
}*mam‘uﬂ {.ﬁilmcrs! Ri:guiatﬁm&. the Emangmi Coll m:_ml Arrangements (No 2)

RL@L!EMM;%S 2003 (Sf J003:3336).

Indebtedness: any obligation to pay or repay money, presént or fiture, whether
aa,ma] or contingent, %ng or joint and any guarantee or mdumnﬂ“‘i Gf any. cbf’ t%mw

ob hg;mmm_._

cted or-matntained by

Insurance Polivy: each conlract and policy of insirance ¢f
the Borrower from time:to Hime in respeet of its assels or business (ineluding, without
limitation, any insurances relating to the Propeitics or the Equipment).

iniéil&aiuai Property: the Borrower's present and Future patents, trade marks, se
'mm"i\a tiade names, dm;smx mpwmhl:& fnventions, tnpugmui}!mi or similar rtgiii’a
eoniidential H’!f{!T’t’t‘E;}imﬁ aml ki’i{:w«huw andd any mtumt in any of these rights,
whether or ot vepistered; including afl applications: and rigizl% w apply for

derived fmm or mudmmi to, fhe <6

registration and all feds, royaliies and other th
rights,

e, 1mn Cap;tal seeuritics,

Invesiments: all presentand future certificated stocks; h
bonds and investments (whether or not marketable): ﬁu‘ thee timie bieing dwned-(at law
or in equity) by ﬂm E%ip_ ey, incliding any:

{ny  dividend, intercsl o other distribition paid or payable in relation to any of
iat:;’: I lT\f&‘:"»:fi}%Uli“i aned’



{0y right, money, shares or property ic*c:ruiugg@ offered or issued al any time in
' 'rclﬂimn to any of the Investments by wiy of redesption, substituticn,

exchange, m;wcmmii bm}ui preference or mthmwme under option Hg\hh

oF q}i]wﬂm%
LPA 1925 Law of Property Act 1925,

Makrmi A{iwrw Efi‘mi any a&\fuzi ar cnra,u:‘um;ma whu}n i thg opiion of tha
Lengder:

Gy s likely o materially and adversely allect the Borrawer's ability to performi

or otherwise comply with all er any of its obligations with the Lender;

by in likely 1o miaterially and adversely afféct the busineds, operations,

property, condition (Mpancial or otherwise) or prospects.of the Borrower; or

{ey s Tikely to resull vany guarantee or debenture of other document with or in
favour offhie Leinder not being legal, valid and binding o, and enforceable
i accordance. with its terms. against the Borrower am;i in the case of this
debenture, not providing 1o the Lender seburity over ihe assets express
bie'subject o & security interest under this debenture.

Properties: all frechold and leasehold properties (whetherregisterad or unreg
and all- cominonhold propertios, now ot nthe future Gind from time 1o tme) ownad
by the }%ﬂmmm arin whicl the Bnrmww Hokds an interest (mniudm bt et
Hmited to, the pmperﬁma specified in Schedule 1), dnd Pmptrw meany &ny

of them.

Receiver: a receiver, receiver and fuanager o Hdié‘iiﬂi&fz&tl\fﬁ receiver-of any or all ol

the Secured Assets appmmud b} the Lender under clause 16.

Relevant Agreements edch agrecment speciticd in Schédule 2.

‘%ﬂcum:i Asseta all tba agsits, property and m‘ndmakmg for the !.‘nm, tu:u’tsm :;ub;m s
the. Sa,umw Tnterests created hy; ot i}iﬁ*‘»umﬂ 16, this deed.

Becurityr any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, fien, aumgﬁmmm bv way of '-s(,Lm‘lf}f or other seotril; Ermr:z:s’i;-w:mlriﬁ;g Hy
obligation of any person or aiy other agréement or arvangement having a Similae
effeet, '

“the Borrower to the Lender, whether actugl or contingent and whether owed jointly or
rety o inany. z:;:ﬂm tagﬁ;ﬂmw m ANy manner wim SOEVer,
sed or Gihﬁ:‘i‘Wh@ acqmmd by the

Seeured Liabilities: all present and future monies, obligations and Habilities awed by

severally, as prineipal or st
whother arigiﬁaléﬁz .ﬂni;*i'm.,, t the Lender or plire
Lender; wh%ﬁh‘s‘:s denoniinated i Sterling or-in any other currency, w hether incurred
an dm» hxmkum aceount or I any. other manner whatsoever {m; udm;b withiout

:ih}g,& togelber with all i "“’iii:dm,s:,

‘ﬁtu‘m 1huxa.: mmngﬁ whder ¢lause 25, i
wzﬂu}ut §1z;iﬁaimn zii,i&u It interest) Boeruing ;33 respect Gl those sm&mm orli ;"sf:n ﬂtu
Security Financial Collateral Arvangement: shall have. the meaning given (o that
expression - the Fiagneal Colliteral Regulations,

%#es,ur;tv Intm’czﬁ‘ am\f murtmm "‘harw -{wiwther ﬁ"ﬁi‘d or ﬂiﬂﬁngg I‘ﬁg"ﬂ' ar



securing any. obligation of any person, or any other agreement or-arrangement having

a similar effect.

‘wmriiv Pm iod: iiw }}erd xigul;ng? on the date mf tlyis deed and i,miifm on the ﬁa
ot which the Lender is darisfied that all the Scewred Liabilities lave been
unconditionally and feeevocably paid and discharged in full and no furtlier Secored

i ;ahxiitms arE ol }ahk, of b m ﬂutqtﬁmimﬁ

;{:g_ mr_jjire-i.;:ﬁ{}ﬁ

In this.deed:

ation i8-8

() reference to @ statute statutory provision of subordinate legisl
reference o it as it is in force for the tne being, tdkmgﬁ acconnt of any
armendment oF re-gnactment: 6f extension dnd includes any forver statite,
statutory-provision or subordinate legislation which it aends or re-enacts:

(b)  unless the context otherwise requires, a referéneé o one geider shall
- ineludé a refergnce i thi other gendors,

(€ unless the corntext otherwise wqmm& wtﬁrt‘da in the singular mc[uchv the
pluml and i i pluml inelide the ":EE‘igmliml

ference [ i:iaaém at =olisdule m £ Llau‘g; of, or \s:,:imduig to, this

c“it:m} unfess the context ofherwise requires;

(e areferende to continning in reélation 1o an Bvent f Default means i Bvent
of Eﬁwffmlt whieh has not been ra:muimi ot wmxul

() dréterénee o this deed (orany provigion of i) or -éii’i-j,f other decumint shall
' ruuj as a reference (o his dewd, that provision or hal document as it
[‘1 Eﬁ fﬁft&, fﬂf fi?(‘f iiﬂ"i{? héﬂl]“ snd s {n’nendm ll"l *&mﬂt‘dqu \&’ﬂh iT‘s ey Eﬁ‘? i}i

\_&f;rt}z-th_e _ag&emas}t of the relevant parties:

we to an idividaal, Tirn,

8 B oreference o a person shall include s refer
commpany, carporation; imrtmrxhrp tmmmz’pmamd body: of persons, or any

sercy Of ainy person:

state or any

Thy k) mfwczam m #n mne*miﬁmm mgludﬂ s s"m\eatmn 2€:w€‘ﬂaﬂiﬁfﬂt

.‘?;L]E,"}f!ftlﬂtﬂﬁ G variation (ami amended shall be construed decordin :

¢y acdelerence 1o assets inchitles présent and Tutoee properties, undertakings
revenues, rights and benefits of every description;

() aréferénceto an authorisation mcludes an approval, authorisation; consént,
exemmption, filing, loerice, notarisation, registrati

(k) & relerence to a reprali i‘
réguest of puitkeline Y _
gﬁvez*‘;a:‘mnm] 1uigrwgmfa,r1mmﬁf1§ -mﬁ wp;*‘m{ﬂ;mﬂl f’ip‘iﬁy HEENCY,
da[}a:“imeﬂ% o s‘eguiamw‘ i;eifvmgu]amw o other atthority of. mﬁ&m\ﬂimn

(Iy @ referenee (o determines or determined means, unless the contrary 1§
.ii'iflki«{ih_-ﬂ:, a defermina tion made at me diseretion of the. person making it
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1.6

(m) a reference to the Borrower or the Lender shall include its successors,
permitted tringfereds and permified assighs:

{1y E*mac -&mi § shedule hesdings shiall not affeet the fterpretation of this deed:
aﬂr:E
(o) where any slatement 15 qualifi uj by theé expression so fay as tlm Bizrmww*

is aware or to the R&z‘rﬁwar kn(}wiﬂdgi‘ OrUAnY jim;i*zr exXpres o, ﬁmt
Riﬂf,tz‘mﬁ‘ni ghall bf: deémed fo. mdnilu ark addirional statément that it hat been
Tiitde th dﬁr: an::E carel u[ ey,

Clawback

i ﬂ’m der considers that an amouni paid by the Bortower i, respect ol the. %‘Léuwei'
Liabilities is capuble of bemng avoided or ui!wrw;w set adide on the Iqmdmr noor
admm‘__tmtmrz af the Toiro or o othierwise, then that gmoting gh hall not be considered

o Havie b ] mwombhf pmd: for the gﬂr m%ca aof thig dised,

Natare of secutity over real properiy

A reference T thiv deed 1o/a charge or mortgage of ar aver any Propeity includes:

e i teant’ ﬂ, it‘xmma

(ay oall buildings and h:sﬁ:ure% %mi;% fittings iitlgiudm;& trade
and fmmgﬁ) that ave sittited on.or for part of that Property at any. ium,-\

) the proceeds of the sale of dny part of that Fmpmy amd any other monies
paid or payable in respect of or in connection with that E‘r(}pm (55

)y the benefit of any covenants for title given, or entered inib, by iy
predecessor i title of the Borrower in respect of that Property, and any
monies paid or pavable in espeet of those covenanis: and

(@) all rights under any Lcénce, dgreement for Sale oF pgreemeit Tor lease in
espect ur Ih;-il Fmpm‘{}

Law ﬁifﬁl_’ g*ﬁpertg_{i&fliﬁgg’lian:@ns i?mv-is_i'(s_ﬁs}_ Act ‘}8*;!

For the purposes of seetion 2 of the Law of. P‘rbperiv (Miscellaneous Provisionsy Act
1989, the terms of any fadility agrécment and Faf any side letters betweon any particy
'mlfﬁv agreementare 1.?_1%}_1 porated fnto tis deed:

in relation fo any-
Third party rights

A thivd party has no-vight under the Contracls (Rights-of Third Parties) Act 1999 1o

fany ean of this desd,

e, ar W enjoy the Leaet

Perpetinity period

If the rule against perpetuities app slies to any frust created by tim dmd the perpetuity
;:ltr;.md shall be 125 vears {as a;:acsfmd by section 501y of the Perpetuities and
Accumulations Att 2009),



Lad

"

Boreower with fifl title guarantec chis

Schedules

The Schedules form part of this deéd dnd shall have étfect 45 if set out in full in the
Any referciibed to this dt_:gd_ l:.ngh;_é._ﬁ;_ﬁ ‘_i:l"_:_{; Sehedales,

hadv G.”}f ﬂm deed.

COVENANT TOFAY

The T%i}r C}Wu‘ 3}1&11 o dn‘?m.ﬁﬂd pay o tiw L&I‘Idi‘i’ smd dmghugc the Seeured

Tdabilities when they hicome due.

GRANT OF SECURITY

E,gigai moitgage

Agaconti nuing seeurity for the payment and dischar e of the Secared Lsahtfiiim the

ges o the Lender, by way of first legal

mortgage, encli Property specified in-Schedule 1.
Fixed charges

Ag & continuing security for the paymentand discharge of the Secured Liabilities, the
antee chiarges © the Lender by way of fiest fxed chaige:

Boriswer with {ll title guar

{a) ﬁl ‘ﬁ}pmlm éLi}iili‘Qti Iy hf‘f i:’itme}wcr m %I fumm‘

by all preséntand future interests of the Borrower nit éffectively mc}ftﬂaged or
chargéd under the precading provisions of this elafise 3 in, or over; frechold

orleasehold property;

(€3 all present and future rights; licences, guaraniees. rents, deposits, contracts,

covenants ';1.:}'{1_ warranties reluting to each Property:

(@ all ﬁi‘:{émﬁ:{;ﬁ consents and authorisstions (statutory or otherwise) held or
required in connection with the Borrower's busingss or the use of any
Secured: f\%‘%ﬂi, a%‘éd all ;Ighis m conuection with them;

(&) allits }_:;rt‘;%ﬁt;i‘liit-_'eii‘lﬁ fitiee goodwill:
(0 all ifs uncalled capitat;

(g{) all-the BEyu ipme‘mi_;

(I all the intellectual Propérty:

{1 .aEii.-.tii;é.,ﬁ-ég}:_ Dabts;

Gy allibe !z’axwirtwni and

() alb'monies fromtime fo time standing to the credil of ths accounts with any
bank, ’f-"i-xmu};;__i;s__ii institution or other person (including eaeh Disipnated
Aamuz}t?

Assignment



As a continuing seenrily for the payment and discharge of the Sceured E;iah:hiw% lhx.
dnfee assigns 10 the Lender ahmmﬁ.-ﬁ}, subjeet

Borrawer with full title pug
proviso for reassigrment on irrevocable discharge in full of the Seciired Li inly l_fﬁ-j_rég’:

oy albits rights in sach nsurande Policy, including all claims. the proceeds-of
all claims and all vetims of premium in connection with each Insurance
Folicy; and

by the benefit of each Relevant Aprecment dnd the benefit-of azw gg,mirﬁm{:a, O
security Tor the performance of ai Relevant Agieemint.

3.4 Flosating charge

As a contingin seeurity for the payment and d;%hazm of the "‘ma.sum | Liabilities, tim
Borrower with full fitle guarantes charges. 1o the: Li:m:im b\«‘ wily of first ﬂmﬂmg
némrgf,w 'ﬁil the uindertaking, ;:smpmy assels and righits of the Borrewer at any time not
Llf‘pllwiy mmiﬂagﬁnd ﬁhmgr:d or e ptmu.:mf o clause 3:1 to clause 3.3
includive,

33 Qualifying floating charge

Paragraph T4 of Schedule B to the Insolvency Act 1986 applies to the floating

charpe created by clavse 3.4,

36 Anfematic crystaliisation of floating charge

FThe floating charge created by clange 34 shall antomatically and fnimediately
(without notice) be converted Eﬂ’m a imd biis‘.ﬂé&b aver the assets mib[mi 1@ that

Mesting elyarge il
@ ihe BQ}?’EQWEF;

(i) creates, or *xi‘ru“nph tor i,l‘tréiﬁ without the prior writien consent Qf;
the Lender, 4 Security hmmz 6r & st in- favonr of anather plrson
over &i] or any pzﬂi {n‘ thie Swur?é Assers {except as Eh_ }
permitted by thé terms of this duiﬁd of the Cross Guarantes
Agresment); or

iy dispeses, or attempls to d;f«:pme of, all or ity part af the Se::urul
Assets (other than Sectred Asserd that are only xz:b;mt to the.
ﬂa}*iimw Lha: e while it remaing uherystallised);

{hy  dny ;”u,,t son Tevies {or attempts to levy) any distress, attachment; fjmumﬂn ar
' ag@mai all or any part of the Secured Assets; or

im‘hw process

© mwi:mm 4 pasmd ot-an order t% m*u:l; f‘m the wmdmg— g, di’%%lﬁ) s,:rms‘s,

izdnmmim[um OF pe- mrmmsmmn af t,i’;f: Rnrmwu -

37 Crystallisation of fioating chavge by nofice
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sectirity or othier tigl
ather peison before eiforcing this deed dgainit the Borrower,

The Lender may, in its sole discretion, at any time and by written notice fo the
Boirower, convert the floating charge created under this deed inte a fixed charge as
regardsany part-of the Seeured Assets speeified by the Lender in that notive.

Assets acquired after any ii:}ﬁ_iiﬂg charge has crystallised
Any asset acquited by the Borrower after any crystallisation of the floating charge
created under this deed thal, but for that divstailisation, would be subject o i”hwimg'

charg ge under ﬂm deed; shall (un fesy the mejm confirms: {Bih;rwr'«;e_ oy I:lm ]%L}rm\w g
i weriting) be char g:ﬁ*d to: thff Lender by wzw of First fixed char ge

EAABILITY OF THE BORROWER

Liability not discharged

The Borrower's liability under this déed in respect of any of the Secured Liabilities

shall notbe discharged, prejudiced or affected by

(@) any security, guarantee, indemnity, rvemedy or athier right | held by, or
avatlable to, the Lendét that is, o becomes, whui]v or pm?mlh 1I§irga] void
or unenmmmhk it ity grotmd;

sing any- facility or

{hy the Lendet r‘c:ntﬁ\’szmggw c:i;tf“m"smmg \fm"yil“iﬂ or nm
other ransaction in any planmer or ConCUITing in, aceepling o Virying any
mmpmmnﬂ mmnmmcm Gf %Eﬂmnmi oF amm‘mﬁ, m d;%liza oF Lttiului’

payrient from any mhu persons or

{cy  any other act of burission that, but for this clause 4.1, might have
discharged; or otherwise pm;;zcimgd or .:Lfm,fmi the liability of m

BQFE"&?W{;I .

Dmmediate recourse

The Borrower waives any ;min it may hiave to require the Lender to enforce any

1, o claim <m} pmfnu:’*nt fmm -or otherwise proceed agﬁmzisli Ay

REPRESENTATIONS AND WARBANTIES
Representations and warranties

The Borrower makes the representations and warranties set out in this clidse § to the
{igssler,

Ownicighip of Secirred Assety

The Borrower is the legal and beneficial owner of the Secured Assefs:

No Security Interests

g
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5.12

pman i rmpwt of the: 'mm od Asséts.on ; ny interes

The Secured Assels are free from any Security Inferest other than the Security
Interests creqted by this deed, '

No adverse chaiims

.d 11;“}11{.,L Oi‘ ﬁm}f &ejvex 48 tfmm b\f aiy

Ther Hi.iii‘rﬁ";ver'haf{ not received, or *av:*-k'nmx- :

WNea ddverse covenanls

There: Are o covEnanis, exgz*uumfﬂta m&cwahmts c;cmdmanm interests, vightz or other
ﬁ‘zsmei**; wﬁahow;r that r}mtuﬂiiv dzad dc:%ife"rmi ¥ diémi the ‘wu,u; wid Asﬁ; A

No breach of taws

There s rio breach of any law or regulation that matecially and adversely affects the
Secured Assets, '

No interference in énjoyment

N e -;.Ilty feeessary for iht:z enjoy et ﬂﬂd use ol the %Lutfﬁ‘d Assets 15 subject o

fers mmiizm mia*;,! Quwn {0 terminate or curtail s use,

No overrid ing interests

Nothing hias arisen, has been eredled or is subsisting, that would be an overriding

nterest in any Pr uper:t}rﬂ

Avoidanee of security

No Security Interest ex pressed 1o be created under this deed is liable b avaided. or

&, un the liguidation or administiation. of the Borrdwer o otherwise,

otherwise seta

No prohibifions of bieaches

There is 0o prt}ftibﬁm;} T aﬂx;gﬁmnmi m any- Insurance Puhw G Rel levant ;Xgmr* gt

by the: E%wmm&m..dm-&a not, and will m:a_t constine a-
evitil Agreement or any other agreéiment or

and (hé enfry into’ this deed
breach of any Tnsurance Policy, Rel
instrument. haﬂdmgﬁ on the Borrower-or ifs assets,

Environmental compliance

The Borednwer hat, at all times, complied in all material respects with all appilmhl
Envirommental Law,

Enforceable security

10
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6.2

This deed constitutes and will constitute the Tegal, valid, binding and enforceable
abligation$ of the Borrower, and isand will dontinue o be gifedtive séairity over all
ane: every part t:;f ihs, Secured Amm i aceordance With i ter s '

Times f’_{m makitg represents tions and warranlies

The representitions and warmnties set out in ¢lause 5.2 to clause 5.12 are made by

‘the Borrawer an the date of this dedd.

CIENERAL COVENANTS

Negative pledge sund disposal restrictions

The Borrower shall not at any time, exeept with thé prior written conseiit of the
Letder

() creatd, purport (6 créate or periil to subsist any Security Interest ong or in

relation to, any Securéd Asset other than any Security Tiiterest orsatad by,

this

deeck

by sel, assiygn, transfer, 'pm"-t with possedsion of, of oilierwis "”;“'x"(:igii% af inany
nianner (or purport. 1o de 50}, d” ot sany: part of, of dny inter st in, the
Secured Assets (exeept, i the or tizmr’y course. of busmew Secured Ass

thatare oily subject to an uncrystallised floafing charge): or

() wreate or orant {ﬁi purport to create or gmm) any mEcm%E" in the_ ‘%u,mui

Agsets in favour of a third y}ar’w

Predervation of Securod Assels

The Borrower shall niot do. or permit to be done, any act or thing that would or might
Ligpmmdia jLQ}}? ildibt‘i ar ml?mwme pmjudwc ﬂm a&cunw hdd [’w ii‘m Lender, or
si-of the

seeur 11:\,? Lfeated b\f ﬂm {I;:-tu{l

Complinniee with laws and regulations

{a)  ‘The Borrower shall not, without- the. Lender's pror wr tien consent, use or
 permit the Seciired Assets to be used inany way conirary to law.

(b} ih@ Bowrower shall:

() camply with the requirements of any law and regulation relating to
" draffecting the Secured Assers orthe usé of it or any part of them;

i) obtaing and prompily renew from time to time, and conply willh the
 terios of all authorisations that are z'é'i{'uii*éd'iﬁ connection with the
Secured Assefs or their bse of thal arg necessary o préssrve,
maintain or renew any: Secured Assel; and




(i promptly effect anv mainenance, modifications. alterations or
vépairy that are required by any law brregulation fo be effested on
or in connection with the Secured Assels,

%! Enforcement f_}f rights

The Borrawer-shall wsé s bedt endeavours fo:

{a)  procure the prompt observante amd performance of the covenants and other
obligations imposed on the Bortower's counterparties (including each
coninterparty i respect of a Relevant Agreement and each insurer in redpéel

of an Insirance Policy)-and
{by  enforce any rights and institite, continge of défend any proceedings relating
- tooany of the Secired Assets which the Lefuler romy require from time o

time.

Maotice of mis representation and breaches

g
L8

The Borrawer stially prompily on beconiing awine of any of the same, give the Lender

notice mowriting ot

(8} any representation or wartanty set out in this deed that is incorrest or

misleading in any faterial réspect when made or deemed to be reprated:
amd

(by  any breach of any covenant set out in this deed.
p:6 Title documents
The Borrower shall, as s0 vequired by the Lender, deposit with fhe. Lender and the

Lender gimi i For the duration. ;‘:_F this dﬁfﬁ{i be i:n_tiﬂa& s} _I_l__f_}.{di

() all deeds and-documents of title relating 1o the Secnred Assets that dre in the
| possestion & contrdl of the Borrower (and iF these aie not within the
possession or contral of the Borrower, the Borrower undertakes to obtain

o of all these deeds and documents of title); ' '

posEes

by all fnfsuii';;im_;ﬁ' Piﬂii;:iézg amd any-othier insurance 'pf}_ij;:fﬁ& rei_ati.:}.g Lo any af ﬂiéﬁ

Secured Asséts that the Borrower is entitled 1o possess;

ey all deeds and decuments of title (if any) relating o the Book Debis as the
Lender may specify from time to time; and

(4} copies of all the Relevant Agréements, certified 10 be trie copies by eith
- director of the Barroweror by the Borrower's salicitory. - '

4.7 Insurance
(2)  The Borrower shall insure and. i{fif;?p msured (or where, in the case of dny
feaschold property, ingurance is the responsibility of the landlord under the
terms.of the Jease, eithier procure that the landlord insures and Keeps insured




or, i and tothe extent that the landlord does not do so, itself insure and keep
insared) the Secured Assits agiinsg

(y  lossor _ciﬁi;ﬁ_‘smgm' by fire of terrorist aets;

gn other nisks, jémi angl mnimgmuw that would be-insured ﬂszammfg
by regsonably prudent perfsdns ;arwm;_z oi the saine class of

btmmm- as he:* Bc‘m OWer; ;md

ity wny other sk, perils and contingenciés as the Lender may
feasonably reguire,

Any such insurance wust be with an insurance compaiy . or underwrirers,
andh oi such terms, 88 are reagonably acceptable to the Lender, amd miust be
for not legs than the replacement valueof the Secured Assets,

(b} The Borrower shall, i'.fri‘ﬁf’(,’{tii“-"?.fﬁcf by the Lender, produce to the Lender the
| policy, certificdte dr cover note relating o the Indurance required by clause
t‘w ?{f} mz whm;, i, the cuse ui any | BHS h 3Ed pru;pmy that msa:nmu:: m
Hed by the ]*ﬂizdlfmi such evidence L"Jf mstance ay ﬁ}t Hnuf}wu i
t?ﬂm “*i:! 1o obitair f rou the lamilmzi imder the terins of the relevant lease),

(¢ The Borrower shall, it requested by the Lender, procure that a note of the
Lendet’s interest is endarsed npon each insurance policy mapntaived by if or

MY PeLsen il 1£;~, beha iti in aceordance mth das.iw t}f?(a} and hat the terms.

of vach insuranice. peahw Fﬁﬂ]ijlﬂi the insurer not to Hwahdmg the ;‘m[;w an
against the Lender by reason of the act or ﬁ:iﬁif‘iull of any other’ joint or
named insured and not to cancel it without giving at least 30 days' prior.
written notice to the Lender,

6.8 Ensurance premiims

The Borrower-shall:
(e  promptly pay all premiums in respect of each insurance policy maintained
by it in aceordance with clause 6,.7(a) and do all other things neécessaty o
keep-that policy in full force and effect; and

(i the Lender so requires) produce: to, or deposit with, the Tender the
receipts. for all jiremins and other paymients necessary for effecting and
keeping.up each insurance policy maintained by it th accordance with clause

6. 7{a).
69  No invalidation of insorance

T he Barrower-shall not do oot 10 do, or péomiil 10 be dane oromitted, any act m'
thing that may m\fahﬁiém or otherwise po ;}&iihw any insurince pt:}hs:,nv mmnhsmd 11\2 lt
Cinaecdrdance with'elause 6,7(a).

610 Proceeds of ingurance palicies



All mondes received or rec

civable by the Borrower under any insurance policy
iaintained by it in accordance with elause 6.7(4) (ncluding all fnidnies received or
receivalile by | it undm any Insurance Polioy) st 1;{ ugm: (W] hether or not the ‘SLMHEW
constituted Ew’ thix dacd has | Fieoome enfs oreeable) §

(a3 impmediately be padd o the Lender;

(by il they are not.paid directly to the Lender by the insurers, be: w]% by LI
Borrower a8 Tristes of the same for the benefit of the Lehder (aud {he
E"}mmwu f-;?ﬁE{ gedount for thom to the:T. R,S’Eiiii’:i} aml

(&) at the option of the Tender, be applied in making geod or recouping
expenditure in respect. of 'the loss or damage for which those mionies are
received or iy, or towards, discharge or veduetion of the Secured Linbilities.

6.11  Notices to be given by the Borrower

The Borrower shall inmmediately on the execution of this deed (or, if later; the date of
evant Secured Asset):

acquisition of th re

(Y  pive um;u, o edch | fsurer thint it has asbzgm?d lt‘a Hfrhis .zmd EIII%?TF:’}:E inand-
wiider olause A0

inder each Thsurancs Palicy
{1y ﬁwL notice to each cownterparty fo 4 Relevant Agreement that it has
faﬂmgz,md it rights and inferest i and under that Relevant Apreement under

clanse 3.3(b)

(¢} give :zm]cn to gy baz:k i inancial i mstitution or -c:rti-ier persor {;\Lim ing the
Lendet) with wivon 1 has 4n account that it has Lh‘is‘gm to the Tender i
rights and interdsts under thidt account ander elyuse 3 2(K),

[he Buﬂﬂwu f’m | obtain the Lﬁprtdm pm‘u appzcw.ai t?af 1h€, fbxm of any. notice or
%k;maiedimnu‘xi 10 be used under this clause 6.11.

513 Information
“The Borrower shall:

{a} ;,?we the Lcaaziu mch li’if&}l‘mdtmﬂ concering the 10@;3;,1:1011 m;";ehi;mu s
and epﬂfmm}n of i Secured Assersas the Lender inay require:

(b} ;’fi_;L*:_I_“._E’E.'_E’.i‘E ANy persois ﬁié-:ﬁig,ﬁ.&itﬂd by the Lender and any Redelver o enter on
its. premises and inspect and examine any Secured Asset; and the records
relating to that Secured Asset, at all reagonable times and oo reasonialle

plj_iﬂr-mi_’sﬁica; 5_33:2'?
{©1  promptly notify the Lender in wiifing ol any action, elaim or demand made
by e against it in connection with any Sectired Asset or of a;‘ty f&gi‘ ftter

ar-cireumstance which MY, with the passage of time; ;;,“Wﬂ rise tosuch an
= the Beirower's

action, claim or dE’i}}&Hd together with, in €ach c
proposals for se img hguiditing, compounding or contesting any sugh
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action, claim or demand and shall, subject to the Tender's prior approval,
pitplaiment those proposals at s own expense.

Payment of ontgoings

Ihe., Burrower shall promptly pay all taxes, Tees, Heenc duties; registration charges,
insurance premivms and other outzoings in Iifa[)LL f the Secured Assets and; on

denisnd., produce evidence of payueit fo the Lender.

Borrower's waiver of yet-off

The Bf;‘irr'owct* waives any present or flm;u. rlt‘fht Qi setoff it Ay have o

the § 'u“i Liabiljtfes {ii"&t‘ﬁldi!w SUit pawb e by the Borrawer under t ina dwd}

PROPERTY COVENANTS

Maintenanes

The Borrower shall keep all buildings and alf fixtures on each Properiy. in good and
stibstantial repair dnd condition,

Presorvation of Propercty, fixtures and Eguipment

The Borrower shall nat, w_é_th-e:;ut;_z;im 1_;:‘_:-'i_a:é1~wr€_i;ten- consent of the Lender:

) pulldown orremove the whale, or any part of, any building forming part of
' any Praperty or permit the same 0 oocwy

(b muake or pefrmzi apy mater Tl alterations toany Pr FOPErty, oI sever orremove,

or pfs?m]i (k%] im ésa:'vtm:*d ar rf;‘mmfazd* :msf of its I‘IMHFC‘*{ o

(¢} Temove or make any material altérations to any of the Equipment belonging
o, orin use b} the Borrower on any Property: {mupﬁ o etfect pecessary
fepairs of replace them with new of imiproved models of substitutes).

Suasis?

Couduct of Business on Propertios

The Bortower shall carry on td frade and business on those parts (iF any) of the
'Pm;}urtim as are used for the Purposes: of trade or business in accordance with the
standards of good matagenient frory time to time cutrent in thit ade or Buginess.

Planning informuation

The Borrower shal ! :

() give full paticulars to the Lender of any notice. order, direction,
desighation. resolution or ;ﬁ-ri}p'{i@;ﬂ givern or made by any planning anthority
or-other puhhc boily-ar autlori ity {(Planning Nni;w} thiat spm;imaﬂ yapplies
to any Property, or to the iﬂcahiy in whigh it is situated. within seven diys

after becoming aware of the relevant Planning Notice; and

15



{0 (il the Lender so requires) immediately, and at the cost of the Borrower,
to comply with any Planning Notice,
i in m*lkli"m, any (zlﬁj;uzmlux or

tabe all reasonable aiiid neecssary st
;é;m“i tniake, or gum Wlﬂl the la,nd
-r;picﬁm‘smtmm i a‘mpeizi of that §"hnum§1 Notice that ihe Lender may

desire,

7.3 Contpliance with covenants and payment of rent
The Borcower shall:
tay  observe and perform all covenants, stipulaiions and conditions to which
gach Propecty, orthe use of it, i8 or may be subj L{:L{fd and (if the Lendet so
requires) produce evidence sullicient to satisfy the. Lender that those
covenants, stipulations and conditions have been observed and performed:
by diligently enforce all covenants, mzpuizﬂ% Tis 'ml: canditidng: E‘mmhmm i;*cmh
Property and shall nof (afd shall not %u; m} walve releasé or vary any of
thie samae;
(&)  (without prej judice to the. g}u?uai ity of the Fnrm:;zc:m g} where a. Fmpe [
part of i, is held unider « lease, duly wnd punctually pay all rents due-from
tiriie o t;rﬂiﬂ z"iii‘;{ perforim and uhwlv aH the fenant's mwnmﬁs anil
conditions.
7.6 Payment of rent and outgoings
The Barrower shatl:
(@) where a Property, or part of it is held widera lease, dily and punctually pay
all vents dite from time 1o time: and
(5y  pay (or procure 'payrrufﬁ“i of the -i:;-;-z'tmz} when due all charges, rates; taxes,
duties, assessments and other f}m“(}mi{h relating to or imposed on eacl
f‘x‘c’;pm’{y or-on its otcupier
77 Maintenance of intérésts in Propérties
The Barrower shall fiot, without the g}'ri'mf wiitteri consent of‘the .E;iiiriiié,tft
tay
Pr{}puiy s’wt E }?,,iv,_, or
(by  in auy other way dispose auree fo dispose of
surrender or creatd, any Icgﬂ ar ﬁqumhl eyl 1L or mtﬂrt,\i i ii’iL whole or
.»my ;mr‘f of 'uw Pr ’a;mﬂy
7.8 Registration vestrictions

16
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71

I the title to any Pr operty is not registered at the Lind Registry, the Borrawer sfmit
procure that na mmm {other than iiw f} shall hz: mgmtml gider the | Land
i{wmmﬂzm‘x Acts 1925 1o 2002 as mug}r‘;ﬁal of ail or any part of any Property
without the prior written consent of the Lénder. The Borr aiwer shall be liable for the
vosts amd expensés of the Lender in imﬁgnm cantions m}amki the registiation of the
title to the whole orany part of any Property from tine 16 time:

Development restrictions

Th’.é‘:fEiéﬂm?és‘:ir'shaﬁ.z‘;_t;:i;; w i'ﬂm‘tﬂ the prior written consent &1 the Letider:

() make or, insofar 88 it is able . permit mizus to maim any application for
pianmng permission or dwﬁimpmmzi consent in réspect of the- ?mpf:-rfy or

(b)  camy ouf, or permit, or sul Ie:z‘ i En: carried but on any Property. any
di\*iﬁ:i{?pi?}u} ko ::iehiml in the Town and Count ry Planning. Act I‘H?(} md

the i*l;i;mmg Act ‘”}ﬂt“ég or change or pernit or suffér to be @_&mlgnd the use

of any Property,

Environment

The _i"?i_mfr‘cingf shaili

Aw bath i the conduct

(a) mmp ¥ wnzh all mqmzmmm m" Eavironmental [.
4t rm el buginess and in the management, possession or octlpation of
each l’z operty: dnd

() obtm and mxm}lv with all duthmmimm perimits: and other types of
Eanwa necessary wnder E*mnmm"nema] Law:

No restrictivi obligationy
shall niot, without the prior written conseit of the Lender, enter into

estrivtive obl ligations fxffgng;},g,ﬂ : the whole or any part of any Pr mm*
5t easement or right w ltatever-in _m.

The Borrowey

any anerous or
OF credte: or permil to afise any ﬂvwndm“v inte

over thé whole.or any part of any Property,

Proprivtary rights

The Borower shall procure that no person shall b;mmn entitled to assert any
propriectary or othier’ like fight or interest over the whole or any part mi iy 1’mpuw
without the prior written: consett of the Lmdﬁ::

Inspection

civer and any person appointed by

The Borrower shall permit the Lender, any Rt
either of thiem & enter on and hispect any P;{;peftv ain teasonable: priar notice.

Property information



The Borrower shall inform the Lender promptly. of-any aciuisition by the Borrower

al, or eontract made by the Borrowier actjuire, any frechold, leaschold oF otligr

Ttiterest i any pro m“:;%y
705 VAT option to tax,

Fhe Botrower shill not, without the prior witten consent of the Lenda:
() exercisenny VAT option (o tax in relation to any Property; of

(hy  revoke iy VAT npm‘m T ias ;‘%ram,& and diselosed 1o the Lt‘ndﬂf before
the date ol this deed,

716 Registratios at'the Land Registry

The Borrower consents o an ﬂ;lpht: ation 1>’cmgﬁ made by the bender to the Land
retion in Forai P to be registered against its tifle to

Reaistear for the f{)llumnu rest
cach Property?

slate hy the proprietor of the registered eslate or by
s o charge mg_im' ed before the entry

istered

"Nov disposition of the re
the proprictor of any registered charge, nol-héin
r:)i this restifetion is to be ti,gglixiff]kd withéul a-wriften consent signed by the pmplmh}r
+ dated El}i\ b j in favour of Ruia Investment L. mmu§

thecharg

for the time being af |

riferved 107 in the charges register or thew Sonveyvaneer

8. INVESTMENTS COVENANTS
8.1 Deposit of title documents

{ay  The Borrowershall:

(i 2 thaz Wﬁfs.,utmﬂ Di Elm e d i;pu&,zt with ﬂm Lender all stock or
share. certificates and other doe uments of t;tie or evidence of
owneiship relating to any fnvestments owned by the Borrower at

that time; and

iy o the pirchage or ;mquﬁ:iii{éii by 1t of Investonents afier the date of
this deed, dleposit wﬁh the Lender all stock or shaie oettilicates and
ather documents of title or evidence of uww:r&alup riel atmg to Ell(‘mﬁf

Investinents.

(hy Al the same unw s depmlimb documents Wzih the Lender in aveordinee
wth Lidtim By i(ﬁ}(i} ar clause 8, I{’%}(it} the Borrower shall also dgpma:i
Wll‘l the Lender:

() all stock fransfers forms re 's‘mil&, for the relevant ill&fmunmis dui
comipleted and execuied by or an behalf 6f the Bordwer, but with
the name of the transferee, the congideration and the date .l_.a.ii. Wik

and
(i) any other dotuments (ih Sach case duly completed and execited by

or-on behall of the Borrower) thiat the Lender may request in order

I8



to enable it or any of its nominees, orany pumhmm or tre
1 ag the owner of, of mhemw% obtain a lepat fitit m m”

hé registers
to perfect its xc,mrxiy ferest in any of the relevant Investinents,

s0 (hat the Lender may, at any time and witheut notice to the ﬁmmuu”
& stock 1 'hfu foirms and dther documients (o the
for registra

_umn&h,u, and present Hi
{wsver of the Iu\zaz»g;mﬂ_z&

8.2 Nominations

(@) The Borrower shall ferminite with immediate efféct.all nominations it sy
i*ﬂf" fmafa {icluding, withold Hmitation, any nomination made under
section [45 or section 146 of the fiumpttme;a At ?ﬁ()ﬂ) in respect aof any
fovestments and, pending that feriination, prodire that any person SO

nominated:
(i) does not exercise any rights in respéet of any Investents without

the priorwritten approval ofthe Leénder; and

(i immediately on recei pt hy it, for wzxrd o ;']u: Tender all
compitnications or other mim’mahm; reciei _:Qd hv it in xurs@u of
Aty hwu’tmmm foir Whl(‘h it hag been so nommamd

() The Borrower shall not, during the Security Period, exercise any rights
(Hm]udmg without: hm;ta{tfm Aty riglits Lim:iz‘fr sections 145 and 140 &' hie
f\c‘i ‘““f}{}@) to mﬁs;m;mlg any person m respect of By’ of the

83 Additional vegistration obligations

The Borrawer shalls
Gy obtain afl consents, waivers, a;ﬁ;m*ﬁv&i% and permissions that are necessary,
tnder the articles of sisoviation of sny issuer that i not a public company or
<31hé:rwme fm‘ the transter C}f the Investments (o thie Lender or its foininge,
o 1 4 pure haser on enforeement of this ;ju,ii -and

siens {ineluding, but niot
ﬂﬁ‘;} of tfm ﬂri:a;,im of

(B proeiee the amendment of the share travsfer provi

ilmm,d o deletion Qi any pre -em;}tmn plri«\ﬂ,
cintion af each issuer that is not 4 pui} ¢ company in asw imanner (hat
e Lender may requite iy order 1o permit sueh a transfer.

g4 Bividends and voting righis before enforcement

() Refore the seanrity constituted by this deed becomes enforceable, the
Borrower may ietain and apply for its own use all dividends, interest and

other nmmc:q paid ar }'MY”th [ n respect Of the vestmenty amd, i dny are
paid or pay able to-the Lender or any of its wominees, the Lend er will hold
all ihibse -divzdgnd\ interest cmd {)thu monies rgcmvéc} h*&" it ﬁ‘ir‘ the




&3

8.8

8.7

{1

{e)

()

Borrower miay exere

Before the 'i‘x(«LUi‘]l}? constituted by this deed becomes enforceable, tha

ise all voling and other rights and powers in ?"Q‘ifié’(:t of
thee E}w;‘eﬁtnmm o, ifany o of the s ame dre exereisalile E:\f the Len der of any
a::sf iia mumnese’s if:) {im;ti m wrztmsz ‘?hr:, exercise of [i“za:axe wtm“ i:mt:i other

rights aid powers provided that:

if} il shall not do o in any way- that would liarxach any pmvnmri ufﬁi.,
i;mb Crkranites Agi,rmm:mi or this déed or _
liimr}qm%mt with 1h?;i‘ {wmﬂ&. Guarantes Agreenient or this dwd Emd

Gy dhe exércise of- or the: failure to ﬁwrc-iée those "Vilﬁ'iﬁgw rgight% or other
C rights and powers woild not, in the Lendex& apinion, have dn
adverse offect on the s.mhm of tim Investments or otherwise

prejudice the Lenders security under this deed,

The Borrower whai b indemnify the Lender against any loss or Hability
incurred tw the Lender (or its nominee) a5 @ consequence: of the Lender (or

ils nominee) dcting in regpect of the lnvestments 4t the direction of the

Borrower,
Thie Lendér shall not. by exercising or not exercising any voting rights or
recing to any variation or other

otherwise, be construed as. pum%{%m & oF

change in fhe rs&,h 4 aimdn% to or conferred hy any of the Invesiments that
the Lender considets prejudicial to, o impairing the valie of, the security

crepted by this gi._ e,

Dividends ani vofing rights after enforcement

After the security constituted by this deed has become enforceable:

()

)

¥ he

.L'é}iif;{if dind mumdmtt‘ VP m{i into 4 Designated Aceount or tf fe

alt dividends and other disteibutions i}s‘iid in respect of the Iivestments and
received by the Borrower sh&fi be held by ihe Borrower on trist for the
ived by

the Lender, shall be mmsnﬁi by the Lender; and

all voting and other rights and’ powers altaa.hmge o rhé Investments Shall he
sxercised by, or at the direction of, the E@n{ic: arl iiaﬁ, Rc;imwu shall, and
shall. procure that its n{%?iime‘ ”hg:nll a«@mpiy Wlt h any due}cimm the Lerider
may grive, it ity absolute dm:mml song t:mmg, the exercise of those Hg}if‘s

and powers.

Calls o Tovestinents

i%'mr‘mvm shall promptly pay all ¢ IE% %IWH}?E%’}{SHR and other paymients that may

be o become die and payht ":Es; in m‘;}}i.‘ci of all or ary of the Tivestments. The
Borrower acknowledges that the L_cnd.mﬁ_ shitll fior be wnder any Habiity in tespect oF
any-such calls, instalments or other payments:

No alteration of constitutional docursents or vights atiaching to Investments
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B

9.2

The Borrower shall not, witheut the prior written consent of the Lender, amend, or

agive o the amendmeait ol

@

(&)

the 'ﬁwmm'gmdum ar az*tit:fi*ﬁ of association, or aiy ifef er ;c‘s;ifwhiuum‘m]

documents, of «m‘s issuer that is not a public mmpmw or

the rights or Habilities attaching to aiy ol the Investnents.

Preservation of Investmenty

?E‘ta E"%t}rmwu shiall ensure (as it ar-as it is able to by the exercise of

1 voling n;_@hiaa.

powers of control and other means available to ity that any issuer that 15 ot a publie

company shall fot:

conselidate or subdivide any-of its Investments, or recuce or re- “organ S its
share gapifalan any way;

issue any newshares o stock; or

refuse to register any transfer of any of its Investments that.may be lodged
for tegistration by, or on behalf of, the Lender or the Bowrower in
nceordance wuh Elnf; de xi;

Envestments information

The Borrower shall, promptly following receipt; send to the Tender ¢opies of any
notice; oircular, rq”;(m accounts and any other doctiment received By it that relaies o

the: Tnvestments:

EQUIFMENT COVENANTE

(@)

()

Maintenance of Equipuient

The Borrower shall:

matitain the Bguipinent. in good and serviceable condition (except for
expected [l wear and lwﬂ i compliance with all relevant manuals,
handbooks; manufaciurer's instructions  and  recommendations  and
maintenance or servicing schigdotes: .

at it owi EXpEIST, Tefiew :md mplaw any patts of ﬂm Equipment th thiy
hecome iﬁh%i”)]@iﬂ WOITL ot 0T dmr‘ia%mi with p&ris of a-simitar qualmf and of
squal or greater valie; aid

not permit any Fquipment to be:

R

() wsed of handled other thar by propeily qmimed el traitied

persang; o

i

(i) overloaded or used for any puepose for which it s not designed or:
reasonably suilable.

Payment of Equipiient taxes



;,f p.»w ‘zii laxes, fees, loence i[lii’ii‘:?é%-, :-"égé%-ts‘fit'ii':l*i iif‘i%tl",gﬁz%

The _B'm*;‘imu* shil] pt'(mf i

gL
g.mdm]m of -b%.,ith gzd.yﬁmﬁ %{} %h(: E-Js:.miu ¥

i

msurans

produce
93 Notice 6f charge

The Borrowir:,
{4 ahal% 1§ 50 rummml hy the i ander, :ziim foand ralntain oa dach ifem of
E*quxpmem i mm;&mmuh place; a clear lv §€:giblt, uziﬁ,nizhmzmn p%an,
containing the following wm{hfzg

"NOTICE OF CHARGE

PhiS [DESCRIBE TTEM] and all addiiions o i [and ﬂzlmilar}f Lqm prient]
are subjeet o a fixed ¢harge datéd [DATE] i Favour of I{u;ﬂ Investineii

Limited,"

(b shall not, and shall bot p«rzmtl any person for eoticeal, Obseure, alter or
ferove any p?atc: aﬂm,d i aecordance with clause 9.3(a).

1. BOOK DEBTS COVENANTS
tl  Reslising Book Debits

T Borrower shalk:

lise all Book | debts, pay the

() as.an agent for the Lender, colleat in and rea
praceeds nfo @ Deslgnated Accatint it ely oi
that payment, hold thosé proceeds in-trust for tie Lender;

sipt and, pending

(b} naf; withour e prior written consent of the Lender. withdraw any amougits
statidinig lo the credil of any Deésignuted Aveount: and

(&) zf milcd on Lo do e Ly ke Lender, exgoute s [i,gza assigomient of the Book
Debis to the Lender on such terms as the Lender may requite and give
notice of thit assignitient tothe debrors from whorn (ke Rook Débis are die,

owing orincurred,

W2 Preservation of Book Debis

’!:’Ef‘i_iif Borrower shall dot (except as provided by cladse 10.1 o with the prior writien
sent ot 1!1{* me ler) release, exchange, compoud, setoll, g i ime or indulgence

in z‘m;’mtl ol or in any other manner deal with, all or any. ofthe B:mk [‘sgbm

. RELEVANT AGREEMENTS COVENANTS
111 Relevant Agreements

The Borrower shall, unless the Lender agrrees otherwise in wriling:
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() comply with the terms ol

(b sotamend o vary or agree to sy chiange i, o walve any fequirément of:

{tr oot seltle, compromnse, tevminale, rescind or discharge (except by
performange); and

() not abandon, waive, dismiss, release or discharge any action, claim or
procecdings against aily counterparty to & Relevant Agreeiment or other
person in.connection with,

any Helevant Agreement and any other document, agreenmient of arrangement
comprising the Secwred Assets (other than the lnsurance Policies).

INTELLECTUAL PROPERTY COVENANTS

Preservation of vights

iy zlbfli}i% 10 ma&gusrﬁi emd mmmmn present and
futuré rights i, or EEEQ’HE% 6, the Intellectual Proparty including (without hzmi‘dtmﬁj
by observing all covenants and stiptilations.relating o those u}?him anid by paying all

"ihc* Emla}mr %I‘mll take a I TECEsHATY

'dpphmhhﬂ mu{iwgti tees, icence fees and other outgoings.

Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the
dstiation of any Infellectidl Propérty, and shall keep the Lender tnformed ofalt
m'mus wlatmg to each such registration.

Maintenance of Intellectusl Property

The Borrawer shall not permit dny Intellectual Property to be abandoned, eancelled or
to lapse,

POWERS OF THE LENDER

Powér to remedy
(B The Lender s shiall b entitled (but shall not be obhiged) o remedy, at iy
time, a- breach by the Borrower of any of its obligations contained in this
deed.

(b} The Bmmwu irrevoc ably authorises the: Lender and its agents to do aH
-timw‘», that dre neCEssaTY oF desirable for fhat purpose. :

ey Any monies pru’ldt.,d by the Lender in rémedying a breach by e
I‘mn\ u,mian’md i this dt;t*i; shall i)mmmbursed I’}}f* the,
der i & Full mdunmiy hiisis and shall earry interest in

Eﬁaz TOWEE Uf s
Bortawer 16 the |
accordance with elause 20.1.

“Exercise ol vights



13.1 are witheut prejudice to any other rights of

The ngh%x of the Lt:m? er under claus
: Fights of the Lender under this deed

the Lender Giider tim died. The exer
shall it maI\L ti’m L '__'di_i‘ Iicihla: 16 dcg

Ut 4% & mortgagee in possession,

133 Powerto dispose of chattels
() At any time after the security constituted by this decd has beconie
u‘!fm‘m able, the Lender or any I{mmwi Ay, a8 agent for the Rmrr‘nwar
e mI aiy o “I attels or produce’ iound o1t any P operty.

(b Without prejudice to any obligation to account for the procesds of any

' disposal made under Clause | :'3',3(‘::5) the Borower shall indeimnify the
Lender and Y Ru.,mvw a;,ﬁ‘;mx: any Hability arising from any. disposal
nade under clauge 13, Ha - ' o

134 Lender has Reéeiver's [mwm‘@;

To the xtent permittedd by Laow, any right, power or discretion conferred by this deed
on & Receiver. may, alter the securily. constituted by this deed has becore
enforceable, be exercised by flie. Lender in relation to (m} of the Secured Asséts
'whwiher or ot it hias taken f}n%m@}(}n ol any Qa,e_uru,i Assets and withont first:
1:;pmmnm‘sr of'a Receiver.

dppmmmg i E{u eiver ot notwithstanding 1,‘ The #

.
L
i

Conversion of earrency
(a)  For the puipose of, of pending the dischaige of. any of the Secired
Liabilities, the imdu nay. Convert any ey mesvfzd recovered or
vealised by it under Ihm deed (mdi!dm& the: %i‘iswm,x af any prévious
conversion tmt:ig:r _jt.h;f_; Lx.lei_i_ibi« 13.5) froui thmi exXisting ¢l ;.rﬁ:zsa:-t;m ot
denomination inte ;,mv other currencies of denomination that the Lender

rivay think fit,

U}) Any such conversion shall be gff%tad at HSBC Bank P‘I Oy 1en pm'{faﬁ'ﬁr_-}g
against the existing

.:;,pm ae,:iim&» il of r,,v;hﬁmm for ‘suLE"E other cmmmy
Gty

(¢} Each reference in this clause 13.5 to a CrrTeney {?V{@nd\ o Etmd&; (Ji that
eurrency and, for the ““i\fi}t{iai?(?k of doubt, furdls of one c,um,u{,y may be
u‘m\fa,ﬁui it“;tc} dlf’f(;rcm femd‘a of t%’in Same clirrency.

136 New accodnts

(8 If the Lender receives, or is deemed o have received, notice of any
- subsequent Security fnterest, or other interdst, affecting a1l &r pait of the.
‘?iwuzmi Assets, the Lender may open a new sccount forthe Horrowver in the
Laider'y § books, W]them prejidice to the Lender's r‘i;j!i to. combine
aceounts, no mofey paid 10 the credit of the Borower i any such new
account shall be appropriated fowards, or have the effect of discharging, any

part of the Secured Liabilities.




(b 3 he Lc“mir;:i" cﬁmb rmt npi;n 4 new aecount mmmd atfziv am n.fx::mg“;l zﬁ? zhc

f}}g ;—i;l‘-zﬁd i‘ 4, a8 f“man ihn} imw f::xi 3ewépt of’ Lhe mlwmat notice Iw
the Le

andér,

1 h_ﬂ,]_i t,‘

13.7  Lender's set-off s ;gh%ﬁ

P in s bools; the Lender

If thie Lender hag more than one accouni for the Borr
nity at any time after;

@y the ﬁLcU?IT\ﬁ constituted by this deed has become énforcedble; oc

by the Lender has received, or is deemied fo have received, notice: of any
ing all or any part-of the

‘%i!h‘zki%llki"ﬂ %Lwnt‘g Eﬂtum or other intere s‘i iFfa

.Es_mﬁured Adsets;

nsfer, without prior rnotive, all or any part of the balince standing 1o the dredit of
any account fo any other account that may be i dehit. Alter makl;’;g, any such
tranisfer, the Lender shall notify the Borrawer oFthat fransfor.

138 Induigence

T h" 1 i:ndéi*-’ti‘m‘; wt iis discretion, grant Um;:: or aihex mduig&mze or-make any other
mmngvumtit vst‘mimzi or rele with aiw person not hmn,g:, a party. to this dwd
{whether oract any such person is jointly Fable with the Borrower) in respect of any
of the Secured L. ;ahiimmi or of any f}ﬂm securify for ﬂmrl without prejudice mihm to
this dead oF to the. lmhllﬂy of the Borrower for the Secured Liabilites,

3.9 Appeintment of ai Adminisirator
(v The Lender migy, without notice to imz Rorrgwer, appoint any one or wiore
persons fo be an Administrator of the Borrower pursuant to- P asfwmf}h 14 of
Seledule Bl of the Immlvumy Act 1986 i the security mnsimémd By this

deed betimes enl m_aeab?_&_,

by Any dppointment unider this clause 13,9 shall:

Gy be in owriting signed by a duly authorised signatory of the Lender;
and.

(i) take effect, fii wecordanee with paragraph 19 of Schedule BI of the
_E;fa_sczzm-,;qfa:;}«im H?é;éf '

(e} The Lender may apply to the court for an-order: remaving an Administrator
from office’and miay by hotice i wiiling it dccordance with this .'..*m% 139
ap pmm i rqilauﬂms,i)! ﬁ:‘»r Ay Admmmﬁmtm WE}U Em», dmd remnml been

remdvedof who hé
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14,1

13.2

WHEN SECURITY BECOMES ENFORCEABLE
Secrrity becomus eniforcenble on Eventof Default

The sécurity coustituted by this deed shall be fmmediately enforceable if an Event of
P

auft ogeurs.
Diseretion

ﬁ,‘fﬁfﬁ i? thie Le;}du‘ iy,

After the secur ity constituted E’N this df.&d hay bLM)IIli» mfm
in its. abmfu‘ie discretion, enforce all or any part o'l that et ity at the times, in the
nxitiner and on the terms it thinks fit, and take possession of and hold or dispose of all
OF Ay _p&ri of the Secured Assets.

ENFORCEMENT OF SECURITY

Enforcément powers

fai  The power of f;aiu and other powers mﬂfe*r‘ud by section _.;1 of the
' 1025 (as varied or uxtmﬁied i:w this dé’m‘i} shall "i}a,tw&u‘r the. Lender mi )
puichaser from the is:ndzfr‘ arise on and be excroisable at any tme fter the
exeeution of this deed, but the Lénder shail not exercise such power of sale

o other powvers uintil the. seeurity constituted by this deed has becomie

uzfm*wablu Lmdm’ gimm, 4} §

by Aection H03 of the LPA 1925 does not applyto the security constituted by
this deed.

Exteasion of statutory powers of leasing

The statutory powers af” ]e‘:ﬁé‘%lﬁﬂ and m,uprm aurmmimfs i“:(}nﬁwrrud o mortgagees
under the LPA I{Q*ﬁ and by any other t;miuit, aré extended s0 a8 to aktlhmﬁy the
Lender df"td By Rnwwmi at any tirne after the wcmﬂtsf mmmuim by thig deed has
become enforceable, whether in its.own name or in that of the Eiﬁimwmﬁ o

(o) grant g leade oragreement o fease;
(b)  acoept surrenders of leases; or
(e} grant any option of the whole or any pint of the Secived Assels with

whatever vights relating to other parts of i,

-wimhar or not at a prgmmm and muidmmg_, sm,h covenants on the part f}fihﬁ;
I wmfﬁ;‘;t of Hmllw 104
g tim‘zfﬁ fit mﬂmm the

to u}m}:}lv wzﬂ i any ﬁi ﬂm rwhmih:}m im mwui b\; sections 99 and 100 of the L }‘f’\
1925,

Adcess on enforédment

26
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(ay At any time after the Lender has demanded payment of the Secured

' _-Lmi}ihtma or if-the Borrower defaults in the perfornance of ity obligations

under thix dmd by fire € ross (rua antee f‘kigrem‘mm the Bﬂzmmg‘ will alfow

the Lender of it Receiver, without firther fotice or demand, m‘imedmmiy 1%

exercise all its rights, p:}wm and remedies inopaticula (and witheist

!ummtu“m} ter fake: possessi ion of any. Secured Asset and for that pHrpose &

anter on any premisss whers a ‘%éﬁm‘étﬁl- Assit 15 sitnated (or "whé:m tha

Lﬁmdfﬁ or | mever %f:*ﬂunabh believes a "%Lwn:,fi f&%%t i be miuamﬁ)

wrt?mut inctire mgﬁ cmy 1;1&“!11? to the: Bc}m}wm mx or b} any réason of, that
entry.

(h) At all times, {he Borrower must use fts-best endeavours to allow the hcndér
o1 it Recsiver geve {a})
{mi:: udmg phiaining any hecessary mnsu}h o pumm of other persons)
s ddo the sime.

$8 1 any premises for the purpose of clauge

and ensire that it us&;a&ayma aid of

Prioe Security Inferests

Al any time alter the security wmmuwd by this deed hay becormie enforceable, or
; &mli‘”y Interest having priority to ﬂlm deed ‘xflﬁ

after-any powers gun ferred by aity:
have isible, the Lender ay:

‘c;::*mm: (s

(g rededm that or any ofhér priof Security Interest;
(b procure ike transfor of that Security Interest to it and

{oy  seitle and pass any account of the holder 0f any prior Securiy Intercst.

sed shiall be, in the abdence of any manifést grior,

Any actounts so seitled and pas

conclusive and binding on the Berrower: All monies pcﬂd by the Lender to an

encrmbrancer i s@,iiicmun of Any of those acdounts shall, as frowm its payiient by the
Letider, be due i‘u‘sm thc Bﬂ!‘f‘{!\’sﬁ‘i toy thef Lender on current aceount and’ ah:ﬁaﬁ bem

interest at' itlie default rate of interest %pu,[iibif in the Cross Guaraniee f&g&gmmm? anel

bat securid 4s part of this Secured Lisbilives,

Protection of third parties

Mo purchaser; mortgagee of m!au person di’iiiim;,:, m[h the Lender, any Rmmvm OF

ﬂeimmfe shitll be concerned to SHGUHIE:

(&) wheﬂm* any t::f e Secired Liabilities have become due or payible, or
remnain unpaid or -undL.- charged;

(b whether any power the Le ﬂfis.ﬁh a Receiver or Deleépate is pm‘;ﬁc}ﬁmgﬁ 1)
ha-&_& bgpﬂmn gxere S%h[ak OF 1@ P ﬂpﬁ’:ﬂ\f ﬁ:\artmahfm oF

{c¥  how any money pmd tor-the- Lender, any Reeeiver or any el ngétz is o be
applied.

Privileges
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6.1

Rm iver and the Lender s&, entitled 1o all the rights, powers, privileges and
d b\. ihe [PA 1925 on moribgmc» aid receivers,

imaiitics conlerre

No Imblisﬁ? a8 umrtga;gw in pﬁ:« ssion

strator shall be liable

Meither the T.ender, any. Receiver, any -[}zzl%&m fir any. Adin
to aecount ag morigagec m ;3{;%;551;};3 it respect. of all v any mf the ’*56{.13 ed f\%sii’w
ribr shall any of them be Table for any Ioss on realisation of. or for any ih_giui of
dz: fault of any inature in conniction w:th albor any of the Secured Assets for which a
TUUI’E%&&&QV i pm::.{:wmﬁ mmht be Hiable as such,

Conelusive discharge to purchasers

The vecaift of the Lender or any Receiver Gr D
fo-a purchaser and, in ;zmking any sale or ;}fhw fhxpnmf t:xf wny {3% t!ae ‘zsu;ulz.d f‘x
i of their respective powers, the: Lender;

oF i nm!uz;gm' cﬂw .:uqmszimﬂ i tha exe
very Receiver and Dielegate may do so for any consideration, io any manner and on

im‘, u,ﬁm that it or he thinks fit.

Right of appropriation
{ay o théexdent that:
Gy the ‘%cwm Assels constituie Financial Collateral: aid:

(i) this deed and the obl E;l,;umm of the Borrower unr:!tr it mmumt; &
Security Finaneial Coll @igr‘af Artanement,

G ugahi at any finie after the securily constitited by

thie Imidur s fiii have tl
this deed has become énforceable, to appropriate allor any of those Secured
Assety in or towirds the ggsiy_ﬁ.ﬂ.m..ﬁ- or discharge of tE}u_-S}ecumf Liabilities in
any-order that the Lender may, in its absolute discretion; determine,

(bF  The vidlie of any Secured Adsets appropriated in aceordance with this clause
shall be the price of fhose Secured Assets at the fime the rght of
o on any recopnised ‘market index; or

aapmf};“}rmimn is exercised as liste
detériitined by any othér method that the Lender may seleét (smiudx%
mii pmdmt valuation).

(¢ The Bofrower dgrées that the methods of valuation pt;‘-@videéi- for in this
clanse are commerdially feasonable for the purposes of the Firangial
Collateral Regulations:

RECEIVER
Appointment

At amy. time after the security constitited bv this deed hds become enforceable, o at
the request of the Boirower, the Lender may, without further notice, appeint by way

A8
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17.1

the piau, of any Receiver Whﬂ%u a{ip{:’smirmt‘xt may Im‘ any reason hav

-Immucﬁgaﬁ‘:ly o ifs being

of deed, or otherwise in writing, any. one or more persons o be a Receiver of all or

any part of the Secured Assetd.

Removal

Tipn 4"?" of 'i‘ia’éf 'If&ﬁt;]x?ﬁrn{sf At

The Lender gy, withaut firther notice (subject 1o se
:.E?S&), ﬁ-mm time ta time, b\;- Wiy uf deed, or otherwise in wrztmg TEITOVE. ALY
' by it and ey whetiever it thinks 1t appoint @ new Receiver tn
g 1.a~,ﬁu_um<__x__.i,__e: i

Receiver appointe

Rém :‘m;}:‘aﬁm;

The: Lender may fix the remuneration of any. Receiver appointed by it without the
estrictiony contained i section 109 ﬂi ithe . PA 1925, and the lmmnm”ﬁ’mﬂ of the
Reciver shall be a debt wmnu] by this dgu;f \aimh 'f}halli be due -a;ac-i._paxyabia
o paid by the Fender, -

Power-of appointient additiooal to statufory powers

The power @ appoint & Recerver cpalerred by this deed shall be o addition ti) all
a.t.:ﬂutur} and other powers. of the Lender under the iry‘;{él\fﬁﬁﬂ Act 1986: the L Ps"k
1925 or mhe.,z*mae:. angd shall be exertisable without the restrictions contained in
sections | ii% and 109 Lﬁ l e LPA 1925 orothierwise,

Power of appointment exercisable despite prior appointments

The power to appoint & Receiver (whether conferred by this deed orby statute) shall
be, and rémain, exercisable by the Lender despite any prior appointment in téspett of

all ar dany-part of the _ﬁ@cﬁgrgd Assets.

Agent of the Borrower

Any Receiver agfap{airjmﬁ by the Lemder under this deed shall be the agent of the
Riﬁé"ﬁ}wéi‘ and  {li¢ ﬁiﬁl‘rﬂk&‘;;‘ shall be solely respongible. for the contracts,
Xions, def :rmlh logses mld rermuneration of that §{mem::§* singd
f‘m habxfltmx inciived h} that Receiver. The agenoy of sach Receiver shall eontifive
uni.xi_ the Borrower goes into liquidation and afer that the ReceiVer shall act s

_pﬁm'ipal and shall not become the agent of the Lender:

POWERS OF RECEIVER

Geeneral

(a}  Any Receiver appointed by {he Lender under this-deed sl B hall i addition to
the pénvers conly wred on lim by datite, Have thé powers set out i clause:
1 7.2 toclause 17,23,

by I there is more than one Recerver holding office at the same time, each
Reéveiver may (unless the docimment appointing him states dtherwise)
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17.5

1746

179

A Receive
Property and may grant any other wterest or right over any Property on any (enms,

iidividual hf ‘mci u*{lw axil usmn c::i am« other memn

) fm%f Exeréise hy & Redeiver ol any ofthe pmw:m given by tlause 17 iy b
on behalf of the Borrower, the directors of the Borrower (m the case of Eht,:

power contained in clausg 17. 16) orhimself.

Repair wnd develop Propectics

A i{waswr may Llﬂdtﬂﬁkn, orcomplete any works' f:ﬁ' tepair, bulldimg or devélopment
on the Properties and may apply for and maintain any ;}la;mmg& pertuission,
developinent consent, building regulation approval or any other perinission, consent

o licenee 1 earry oul any ol the sane,

Surrender leases

enclers of, any Teases or tenancics affecting any

/éF LY grant, or adcepl sirk

and subject to-any conditions, that he thinks fit.
Fmploy personnel and advisors
A Receiver may provide services imd emiploy, or engage any managers, officers,

servants, éﬁﬂﬂ_l{idﬂi‘% \’\*(‘!T‘iﬁmi«m e:tf"i:nt», t:whu‘ persotnel and pmf"{axsmml adu%m o
any terms, and subj ect fo a0y mm;iztmm that he thinks fit. A Receiver may discharge

any such person’or any such persaf appointed by the Borrawer,
Make VAT elections

A iwm:mr may ke, exercise or revoke any vilue ddded tax option o tax & he
thinks it

Remuneration

A Recelver may charge and receive any suini By way. of temuneration. (in addition o

-a]? Costs, | ]mmm aﬂd expenses iﬂcurxnd by Ry imi the Lamﬁw Ty prmuzhu of

agree with him.

Realise Becared Assits

A Réceiver may collect and get in the Secured Assets orany par of themt in respect
of which e ts appointed, and miake any dcmand«z ﬁ;iti' take Ay prmwdmﬂa A% iy
seer expedient for that purpose, and take possession of the Secred Assets with like

&

Fights,

Manage or reconstrict the Borrower's business
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17,10

7.2

17.1%

1794

17.1

718

'ﬂimggb that max« be pmpu or desirable for maiismg aty of the Secured Assel:

e

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
coneUr jir earrving o, mmmw]gb dmgiapmg recomstructing ama ;’mmii g or

diversitying the business of ﬂm Borrawer,

Dispose of Securdd Assels

A Receiver may sell, exchange, convert i money and m:l;s; al I ot any of thie

Secrired Assets in Iﬁ‘%})k&f of which he is ﬂpgimmid i any. mantier (inel udmgx withott
-lgmftdﬁ W, by public aoction or private Ssale) and génerdlly on any terns cmd

conditions as he thinks ?;E Am sale ey be Tor Y i:an'»:tda:amm tinfﬂ" the Ree mmr

thinks it and a Receiver may promiote, or coniur in promoting, a c:aémgzlm} !

purchase the Secured Mm to b sold.

Bever fixtures and fittings

A Recoiv
without the vongént vl ihe Borrower,

e may sever and sell separately any fixtures or fittings from any Property

Sell Book Debis

—

OF B fbi‘tlm Book Debts s respect-of which he s
and umcf;tmasa that. he thinks

A Rece m_; may sellw u:] ;aw;g:n all
amjmntcd in ;m\; ﬂummﬁ anid g:,i%u*ai]‘f OiL ATy ferms
fit.

Valid receipts

surances and
.

A Rmiﬁn er niay ¢ mc valid receipt. for all mmama *“uid exegute all ag

Muke settlements

A Receiver may make any arrangemeént, settlement or compromise bélween the

Borrower and any oflier person that hemay think expedient;

Bring proceedings

A Reécéiver may bring, prosecute, énforce; defend and abundon all-actions. suits and

k4

provceedings in relation to any of the Secured Assets as e thinks AL

Improve the Edguipment

oy zzmm \«.ui‘fqi liutmm M or m‘;pmvumms g, ih; Eqmpg,&"ent as §'z€§ may

tﬁmk expedient.
Make-ealls:on Borrower miembers

A Recetver may make calls conditionally or unconditionally on the members of the
}Emmws;r 1 respect of uncalled m;nidl with (for that purpose anil | for the purpose of
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17.17

1719

17.20

1721

terms that he Lizs;ﬂw

mmng payments of any L?i”‘?; sp made) the same powers as are conferred by the

%:mf_
5 of assvciation.of the Emmuww ort its directors iy mbpwt‘ of calls authorised to

arl
bemade by therm.

ligure

s in clause 20,

A Rmumr Y, tI hie thinks
effect with any insirer any pﬁhw of jnsurance efther in leu of
addition 1o, the indurince required (o be maintdined by the Bor _.E’Q_"_M,_r: urider This dowd.

1, bt Wafmui prejudice to e u"lximm“;z{
isfaétion of; orin

Powers wider the LPA 1925

pr (}Vzd{:d forn the LI’fk 1’3‘”’3 in tha: same way ay
ercise all powers provi ed

5&11 powe
nted uider £he.: LPA 19235, aad éx

<\ Receiver may mu‘us
if he har;i hee ap" '

-_if_x_:;_:_f an ﬂﬂi}?il.ﬂ._ifﬁilElt_i_’*f@_._s receiver in-Schedule | to thié Insolveney At 1986,

Borrow

A Receiver nuay; for any of e pu;’p(wm authmmed by this cla aie 'l? mz i:: oy bv

of on Eht;-:

botrowing o the Lender (or from any {Ethe; permu} ut]u Tsecy
of ﬁl[ orany ol the Seeured Assets’ in respect of w hui} hie | z% appointed oivany
il '{Em,[mimgﬁ iT the Bender wmmlzy terms under which ihat

amizr" ¥

seeuiity ranksdn priority to this deed).
Redeem prior Security Inierests

tand settle and pass the actolnts (©

u:% ahall bt‘ i the

A Receivermay rédc:*un any prior %Lcnrstv Im:x
which the \mm‘it‘y’ Interest relates, ;‘kuy FeCOtNTs 50 sﬁ"{h.ﬁ and i
absence of any manifest @:mh conélusive and binding on the Borrower, and the
monies so paid shatl be deemed {o be an expense property incurted by the Rm&ww

Delegation

A Recgiver tay delegaie his powers in aceordance with this deed.

Absolute beneficial owner

A Receiver may, in rélation 10 any of the Secired Assels, exercise all powers,

authorisations and né‘hta he would be capable ﬂf u‘sbmm;}g@ ard do all those acts and
things, 4 an absolute beneficial owiier toild exercise of do in the m\fnm_xhip st

umndgbuuwi ::si {h&r %mnmd Assets oF any part of 1]1@ Sécured Assets,

Iacidental powers

A Recetvermay do any other acts and things:
(ay  that he'may consider sesirabile or necessary Tor realising any of the Secured
Asgeis:



183

19,

181

19.2

(by  that he may consider ncidental or conducive to any of the rights or powers
mn&zmi o & Régeiver e o by virlue wf‘ this deed or %dm and

£y thatlg %&is_‘«-’-&;il-gg-may or cai doasagent for the Borrower,

DELEGATION

Delegation

imtetmn m;zimréd an it iw ﬂn% e:imfd (mg. udmg the ;’mwm_ﬁ_-__' e g

clase 22 §)

Terims

The Lender and each Recetver may make a delegation on the terms and conditions

gincluding the power {6 sub-delegaré) thav it thinks fit,

Eiahility

Neither the Lender nor any Receiver shil 1 be in any way liable or responisible to the
Borrower for any loss or ht}blhi‘y” df;%mg trom any acty defavlt; omission or

misconduct or the part of any i)ﬁ?§£é.dii
APPLICATION OF PROCEEDS:

Order of application of proceeds.

All monies Teceived by the Lender; o Rectiver of a Delégate pursuant 6 this deed,
after the security Lcumlziiii"ui by %hfs deed has becone enforceable, shall {subject ﬁ“}
th dlaims of ariy pefson having pi‘mi nyin‘% and E:w way of varfation of the LA

1925) be applied inthe fQH.:;}wm& order of pt

Gy inoor ’mwaida payment of or pmvmﬂs’z for all costs; char ;ﬁ«z% ami g
mmmd by oF cm sehalf of fhe Lﬁ:nifu {%d ‘33‘3\:‘ Rece Slile, t,:uf}i'ﬂk?
or dgent ﬂppmnt@& ifry 11) amém arn LﬁnE}LL___ on wﬂh im deed, and of & all
rerrueration due to.any Recetver under or in connection with this dwd

0y

spenses

(hy  in or towards payment of or provision for e Secured Liabilities in any
arder and manner that the Lender determiries; and

feh i mymm of the surphis (it any} to the Borrower or other person entitled to
it.
Appropriation

Neither the Lender, any Receiver norany Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which is varied au,,mdumm or- other w;u:“} for pay
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i

202

t first towards mmmi rather than ]mmi{)ai oF

ar approprige Ay e ceipt oF paye
sarticalar oider between any of the Secured Liabilities.

atherwise in any

Suspense secount.

All monies-received by the Lender, a Receiver or & Delegate under this deed:

) may; st the discretion of the Lender; Rmmvﬂ‘ o f?épk«&,&w bie vredited to

ANy suspense or securilies reakised acéouiit:

{hy shall Isem mtum 1?‘ any, at the rm: agreed inowrit nﬂ bBetwein the. Lmdu
amel the Borrower; s and: '

(e iy be held in that account Tor so fong s the Lénder, Receiver or Delégite
thinks fit.

COSTS ANDINDEMNITY

Costs

IiL f%z}?" rowEr ::,h;ilii ‘gm‘, m or rfmmbuz-:’ thie Lenter aitd any Receiver on "d.iﬁ'l'ng_ﬂ_d:,_ o1k
: S, ﬁﬁ:pﬁﬂ.mﬁé taxes and liabilities of a'nm}; Kine
(j;zfa:x:i ;ﬁdmg},. ‘_x’%‘ l.ihmu_i:_izi_i*xji tation, EL}?JE? gt_iﬁt‘;i Afitg and oitofpocket expenses) incurred by
the Lender, any Receiver orany Delegate in-conriection with;

() this deed or the Secired Ay

by taking, holding, protecting, perfecting, preserving o enforéing (or
aftempting to do so) any of the Lender's, a Receiver's ora Delegale's rights

wneer this deed;
¢y taking proceedings for, or redovering, any of the Secured Liabilities,
topether with interest; which shall accrue and be payable (without the need for any

demand ﬁil"p'ayr'rlﬁmf betng made) friin the date on which the relevait cost or expense
arose’ until full discharge {}1 that ost or expense {wim et bcf‘@m or after Jud;ﬁsm.

5E1qmd§zmn wmdnm Hp or adminiisteation of thie Bc}fmwm} at the rate and in the

manner gpegmed m- lhg Cross Guarantee Agredinent,

Tademnity

The Borrower shall indemnity the Lender; each Receiver and each D
Fespective emplovers and-agents, on & full indemnity basis against any cost, charge,
gxpense, tay, loss, Tability ordamage woeoired by any of thém ag & result of; '

legate, and their

(a)  the exercise or purported exereise of any of the rights; powers, authorities o
discretions vested in them. under this déed or by law i respect of the

Secured Assels;

=

(b} taking, holding, protecting, perfecting, preserving or enforeing (or

attefipting to da go) the security congtituted by this deéd: or

Lok
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&) any default or delay by the Borrower in pwis&m&um any mf its obl ligations
findet this dese.

Any past or- present eniployee or Agent iy énforce the terms of this olause 20,2
*aufm,at to and: in accordance: with the pr avistons of the Contracts (R;ghm of ’Timt
Partigs) Act 1999,

FURTHER ASSURANCE
Further assurance
The Borrower shall, at s own expense, take whaléver action the Lender of dny
Recelver may reasonably equire fory "
0y creating; pecfecting or protecting the security intended to be created by this
dleed:.
(b theititating the realisation {}f-ﬁ_ﬁ:}y Secured Asdet; or

) facilitating thé exbrcise of any right, power, authority or diserstion
exercisable by the Lenderorany Recelver in respictof any Secured A

fne zacimg wz%hmlt il!’mmisum {if the Lmﬁu or Rmmv{*r 1§}ml § It 'if’%i:;-f)'ifdicnt'} 'tii’ar‘
execution of any ti*am’itr., unnm}anm assigrient or dssurance o alt or dny of the
assels forwing partof (or intended to form part of§ the Seciired Assels (whether o thi

Lender or to iis nominee) and the giving of any notice; order or difection and the

imaking of any registiation,
POWER OF ATTORNEY
Appointment of attorneys

By way ol gecurity, the Bofrower ferevovably appoints the Lender, every Receiver
az&d avery 3Lkg}i’@ separately to he thi, attorney” af thie Borfower and, il its name, on
rm bl mlf and as its act and {kw} o execute aiw documents and do any acls ard
things that:

(0}  the Borrower is required fo exeoute and do under this deed; or

(b) any atiomey degms proper or desirable in exercising any of the vights
powers, authorities and discretions confermed by this deed or by law on the
Lender, a iy Receiver or any I}cicﬁam

Ratifieation of acts of aftorneys

The Barrower ratifies aind confivms, and agrees to ratify and contirm, anything that
any of its: attorneys may do-in th; proper ::m(} lawfiil exereise, or puiported ewtmsa,
of all or any of the rights, powers, authorities aud diseretions referred to in clause

229,
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RELEASE

'*xuh‘;ut o clayise 253, on the expiry of the Security Period {but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whitever action s

necessary oo

@y riledass the Secired Asgels rom the W{;mﬁv canstitufed by this deed: aiid

(b)  reassign fi_]i;%rgiﬁce_;l_r-‘%d Assels 1o the Borrower,
ASBIGNMENT AND TRANSFER.

Assigument by Lender

mm W zﬂmui thie: congent-of the Borrower; the Lender may assign or

transfer the whole or any part of the Lender's. rights and/or abl ;gmmm under

thi deed to gy persoi.

(b Iiw Lmdm may d;aclmw to any actual or proposed assignee or transferee

Any inforiitition about the Hmmwm the Secured Assets and this deed that

the Lender considers appropriste,
Assignment by Borrower

o1 Ay of 1t

ay not assign any ol its mizm ar- lmnbi
fito Ay ransastion tf‘mi wonkd re su!t i .:uw of thﬁau m.jm of

The Borrowet obligations, under

iy deed, or enter
i}hhs_atmm passing to andther person.

FURTHER PROVISTONS

Tndependent security

This deéd shall be in addition to, and independent of; any Other security or guaﬁmaiﬁ‘e
hat the Lender may. hold for any of the Secured I mhﬂ'ﬁtim at ar}y-’étmi?: No prior
su;w;iy held by the Lender bver the wholg or iy part of he Secimed Assdls shall
merge in the security created by this deed,

Continuing security

This deed shall remain in full force and effect as a continuing security for the Secured
Liabilities, despite any settfement of sccdunt, oF intermediaté payinent, or other
matter orthing, unless and until the Lender discharges this deed in weiting,

Discharge conditional

Any. release, discharge or seitlement between the Borrower and the Lender shall be
deemed conditidnal on ao payinent or seeurity roceived by the Lender in respect of
the Secured Liabilities being avoided, ledmﬂd or ordered to be refunded pursuant to
aty law relating to ;;:%{;Evcnw bankr: uptey; wmfi;;';gnn; . adinisteation, xc‘;uvu‘qhap
or othérwise, Despite any su::h release, dischir geor %uﬁézzz’:ent
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-s}ﬁggil\fi? if i’t 1% 1 wm;ng am:l s:g,ﬂaci bv the meng mwm;:, or congeniing pqrt}_

(@) the Iamdvr or-its nomiines may rel i tim deed and the security
” pursusil 1o 1, mdmiusg all certificates and dm:mmma rizlating to the A _
or any pirt of the -“"«;M;;r{zd Assels, for any ;mrmd that the Lender decimis
nEcessary. {0 ﬁi‘ﬂ\x[{lg the Lender with %munw against any such avmdﬁum,

rented b\ T

ke N

reduction or order for refund; and

' t*it}f or paviend
harge of settlement

h) i?n. Lmidu may tecover the value or amount {Bf aui,h k6
from. the Bmmwe‘iubsgqmmis as it the ra.Im%r: diseh

hiad not pecarred.
Ceitificates

i hﬂi:i’}ﬂ h’y ihe Lmliiﬁwr as to.any amount Em the time hui‘tg due
Guaraniee Auwm{:nf shall be =
evidonde (_3.1? the amoant die.

A eerti ficate or dizw_-‘
fo it from the Bofrower undler this defed &)
in the absence of dny maiifest erfor, conclusive

Rights cumulative

The vights and remedies of the Lender conferved by this deed are cumulative, may be
‘wappropriate, and are in addition o its rights

exercised as often as the Lender consid
dnel remcdiey under the general law,

Vartations and waivers

A;w waiver or vartation of any tight or remedy iw the Lender (w lether ar;au}gh under

Ehl"% deed oi under the gengral law), or any congent ;givuz utider thiy degd, is enly be
and

dp;ihm only in (he circumstinees for which it was given, and shall not prevent the
party giving it from subsequently relying on the relevantprovision.

Further exercise of vights.

No - act or conrse of mzzduu o muﬂzanmt by or on bel mIE of, the Lercer a] il in

any way, ;m,;;,iu_d@ the 1.&11(1{:; fram exerdising sy ;ruhi or xamuiy Lmdm hig deed oF

constitiute 4 fuspension or variation ot dany such right or remddy,

Delay

No deﬂ’w or fatlure to excroise any ught or ret’né‘zdy arider this deed shall Cxp:.,ziii‘(: A%0
witiver of that. right or réiedy or coistitute an 1{@!{313 10 aﬁiim this deed. No
election to diha"m Liah ik:zad om-the pirt of th the Lender Hhi’tlf be effective uiless it is i

.\fv:_at.zm.y
Single or partial exereise

wreise of aiy right or rémedy under this déed shall prévent dny
tiedy, or the exercise of any other right or

No single or partial o
fupthe cise of that ﬂgﬁht or i
mmdv under this deed.

r tther exe
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26.2

Consolidation

The restiicton on the right of consdlidation contaimed in section 93 of the LPA 1925

fafx‘ééx__:ﬁ fiot apply to this deed,

Partiad invalidity

The invalidity; anenforceability or illegality of any provision {or part of a provision)

of this deed tnder the laws of any jurisdiction shall not afféct the validity,
enforcerbility or legality of the other provisions. 18 any fivvalid, unenforcesble or

illegal provision would be valid, edforceable or legal i some pirt of it were deleted,
the provision shall apply with any modification necessary o give efféct o the

commeretal intention of the parties.
Connterparts
Thits deed miy be executed and delivered m any number of counterparts; each of

whiich is an original and whicli together have the sime effect ay iF each party biad:

signed the same document.

NOTICES

Serviee

Hach notice or other eomnication Ei‘ﬁq_‘-ﬁ.l’f}'d: {o be %?»’i%n‘ under; or in commection
withi, this deed shall be: @ Be ghven u annech

fay  inowriting, delivered personally oF sent by pre-paid firstclhass fefter of email;
and
(b} sent:
M tothe Borower 1t
Premier House, 2™ Avenue, Crewe Gates Tndustrial Estate, Crewe,
Cheshire CW1 6B '
Email address: Vimal Ruda
Attention: Vintal Ruia

(f  tothe Lender at!

é‘s“i"ﬁ&]“ﬁfi‘;}f Mill; Stoneclon gig. Rm;lélfi_.'f?é&: Manchester M26 | RH
Ernail address: Vimal Ruia

Altgntion: Vimal Ruis

or o any othier address or email address as is notified in writing by one party o the

ather from time 1o tite,
Receipt by Borrower

i3



26.3

g

This document lias been execu

7.2

Any notice. or atizm ;,ommumgmmn that the Lmdu g;xm %%}giﬂ b hmmfd 0 mw

huniwgw i:’f_,
{ny  ifsent by email, when trarsmitted in legible formi
{%j']: if given by hand, at the Hmeof actual dzéi.é.ve@f;..aﬁd
{e)  ifgosted, on the second Busingss Day after the day if was sent by pre-paid

firstolass post.

A notice or other communieation given as deseribed in clause 26.2(x) or clause
26.2(h) on a day that is not a Busitiess Day, or after normal business hours, in the
phice it is received, shall be deemed to have been received on thi next Business Day.

Reeeipt by Lender

Any notice or othér commumication given to the Lender shall be deemed to have been

received-only an actual reegipl,

GOVERNING LAW AND SURISDICTION
Governing law

Fhis deed and any dispute or claim arising out of or in connetton with it of s
ormation (lﬂb ud:ﬂs:, nan-contractiat {:Isﬁ;puhz*«; or o aung} sl Ifa bc,,

iv
gavemed i:t} amti f:cm*;trned in accordance with i}m law of nglaiie dnd Waiﬁ%

subject matter o

Jurisdiction

The parties to this deed imevocably agree that, fsub;mt as provided below, the cours

of f“n;gj‘m{l el Wiilm shall hdw md:imw u:mdmimn to sefile any tii&pum ar Q]’Hm
that arises out of,.or in wr‘mu;:fum with ﬂm deed or ﬂ?s, aub;wl atier or fi trmation
{iucludi i, ﬂi}ﬁ’{iﬁ"}miﬁbiuul disputes o ¢ aizm} Naotliing in this c¢lause shall limit the
ught of ‘the Lender to take g‘gmwgémg% ag’umt the Borrower jn any. other-court of

conipetent jurigdiction, nor qh’lii the taking of proceedings W any One or more
';-mdmg:-, zn any -other ;uriﬁdmmtm x«hmfm

jnmdm'm}s ;}waude the faik
i}ngmlmatly or Hat, o the éxtent pamuﬂnd by the law. Qﬁml other jur%aé;ﬂmu

Other service

nts (0 any process in any procesdings under ¢liuse
onis -of this deed relating to

The Borrower irrevocably conse
17.2 being m\&d oft it in accordance w:ﬁa thies provi
SLWEC{, of vatices, Nothing confained i ihis deed shall af
process in any other manner permitied by live,

cuted as a deed and 15 dehivered and takes ¢ffect on the date stated

atthe beginning of it.



Scliedule 1 Property

Part 1, }{%giﬁfm‘:ﬁd f'ro perty
[DETAILS OF REGISTERED PROPERTY, INCLUDING TITLE NUMBER]
?;}ﬂ' Z Hﬂ'ﬁ*{fg-iﬁti:_rigd._'_?';f*apéssﬁty
[DETAILS OF UNREGISTERED PROPERTY]

Pavt 3. [Excluded Properiy]

[DETAILS  OF EXCLUDED _ts?'si_(;)i}fz_g{*f‘.*f; INCLUDING TITLE NUMBER

REGISTERED]
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Schedule 2 Relevant Agreements
Type ot contract: [DESCRIBE CONTRACT]

Date: [DATE OF CONTRACT]
Parties: [SET OUT PARTIES TO THE CONTRACT]
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Executed as a deed by Osan Limited
acting by Vimal Ruis, a divector, in the

presenee of

mr«ug
ADDRESS
OCCUPATION OF WITNESS

Fltary o

Executed as & deed by Riia Investment

Limited agtivg by Vimal Ruia, a
hm,,mx in the presence oft:

jé( f%w’ ﬁ .,fi'g et mig ¢
SIGNATURE OF WITNESS
NAME Fraderde ey el s
ADDRESS
OCCUPATION OF WITNESS

Lip

| D HOUSE
ii?ﬁ&?i}i}&, %iiﬁ%ﬁi} '
CASTLEFTELD
MANCHESTER
M3 458

*’VH“SE i:\uiﬂ‘ s P

'{f—Wﬂe‘ml

St

FE i 1 PV g

ATTICUS LEGAL LLP

LIVERPOOL ROAD
| CASTLEFIELD

! M3 458

SOLICITORS
CASTLEFIELD HOUSE |

MANCH ESTER

e < 1]




