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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8110262

Charge code: 0811 0262 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2023 and created by A H & Z ASSOCIATES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd November 2023 .

Given at Companies House, Cardiff on 3rd November 2023

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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Charge over Securities

Dated 31 October 2023

A H & Z ASSOCIATES LIMITED {the Chargor)

OFFA Mezz 1 Litd
{the Seiler)
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Charge over Securities

Uated

31 October 2023

Between

(1)

AH & ZASSOCIATES LIMITED a company incorporated under the laws of England and
Wales with company number 08110262, whose registered office Is at Unit 215 East London
Works 65 Whitechapel Road London E1 1DU (the Chargor), and

{2) OFFA Mezz 1 Ltd, a limited liability company incorporated under the laws of England and
Wales with company number 14374352, whose registered office is at Suite 6 2™ floor Homer
Road Solihull B21 2QG (the Seller).

Recitals

A The Selter has agreed to make the Facility available to the Purchaser (16 Clare St Management
Lid) on the terms of the Finance Docurmnents.

B It is a condition precedent to the Master Murabaha Agresment that, inter alia, a charge over the

Charged Assets is granted by the Chargor in favour of the Seller upon the terms of this Deed.

Thiz deed wilnesses:

1

1.1

Definitions and interpretation
BDefinitions

Unless the context otherwise requires or uniess otherwise defined in this Deed, words and
expressions defined in the Master Murabaha Agreement shall have the sama meaning when
used in this Dead:

In addition, in this Dead the Tollowing definitions shall apply
Act means the Law of Properly Act 1925,
Charged Assets has the meaning given to it in clause 2({a},

Financial Collateral shall have the meaning given to that expression in the Financial Collateral
Raguiafions;

Financial Collateral Regulations means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (8.1, 2003 No, 3226},

Master Murabaha Agreement means the master commuodity Master Murabaha Agreement
dated on or around the date of this Charge over Securities between the Seller (as seller) and
the Purchaser (as purchaser) as it may from time to time be amended, restated, novated or
raplaced {however fundamentally, including by an increase in the amount of the faciiity made
available under it, the alteration of the nature, purpose or period of such facility or the change
of its parties).

Nominee means a nominee company acting for the Seller, as nolified by the Seller to the
Chargor from time to time;
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1.2

Receiver means a receiver acling in a Shariah compliant manner appointed under this
Debenture or any applicable law, whether alone or jointly, and includes a receiver andfor
manager and, if the Seller is permitted by law to appoint an administrative receiver, includes an
adminisiralive receiver;

Schedule means the schedule altached fo this Desd;

Secured Obligations means all present and future obligations and liabilities (whether actual
or contingent, whethsr owed jointly, severally or in any other capacity whatsoever and whether
originally incurred by any Purchaser, a Specified Person or by some other person) of the
Purchaser and the Specified Persons to the Seller under or in connection with each of the
Finance Documents subject to any amounts not pavable as set out in a Fatwa and Shariah
Supervisory Board MNolice,

Security Financial Collateral Arrangement shall have the meaning given fo that expression
in the Financial Collateral Regulations; and

Shares means the shares described in the Schedutle.
Construction

{a) The principles of construction set cut in clause 1.2 {Construction) of the Master
Murabaha Agreement apply to this Deed, insofar as they are relevant to it and subject
to any necessary changes, as they apply to the Master Murabaha Agreement.

{b) Unless & confrary intention appears, any reference in this Deed to;

{iy property shall include any interest (legal or equitable) in real or personal
property and any thing in action;

(i) this Deed shall include the Schedule;

{iily any term or phrase defined in the Companies Act 2006 (as amended from time
to time} shall bear the same meaning in this Deed;

{c) Any reference in this Deed to any Finance Document or any other agreament or other
document shail be construed as a reference to that Finance Document or that other
agreement or document as the same may have been, or may from time to time be,
restated, varised, amended, supplemented, extended, substitled, novated or assigned,
whether or not as a result of any of the same:

{i) there is an increase or decrease in any facilily made available under that
Finance Document or other agreement or document or an increase or

decrease in the period for which any facility is available or in which it is
repayable;

(i} any additional, further or substituted facility to or for such facility is provided:
i) the identily of the parties are changed,
{iv) the identity of the providers of any security is changed:

{v) there is an increased or additional liability on the part of any person; or
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{viy a new agreement is effectively created or deemed to be created.

() The parties intend that this document shall take effect as a deed even if it is signed
under hand on behalf of the Seller.

{e) The use of bold type shall be ignored in the consiruction of this Deed.
2 Charge
(&) The Chargor, with full title guarantee and as a continuing security for the payment and

discharge of the Secured Obligations, hereby charges in favour of the Seller by way of
first fixed charge:

{i} its entire right, title and interest in and o the Shares,

(it} all rights, money or properiy of a capital nature at any time accruing on, or
payable or receivable in respect of, any of the Shares whether by way of bonus,
consolidation, conversion, exchange, option, refurn of capital or otherwise, and

(i) all rights, money or property of an income nature in respect of the Shares,
whether by way of dividend, distribution or otherwise.

{together the Charged Assels).
{b) The Chargor will not without the prior written consent of the Seller

(i creaie or attempt to create or permit to subsist any right in security, morigage,
charge, lien, encumbrance, right of set-off (except in favour of the Seller} or
any trust agreement, declaration of trust, or trust arising by operation of law in
respect of all or any of the Charged Assels; or

(i) sell, transfer, assign or otherwise dispose of ail or any of the Charged Assets;
or

{iiy in any way dispose of the equity of redemption of any of the Charged Assets
or any interest in any such Charged Assels,

{c) The rights hereby charged to the Seller shall be released to the Chargor upon its written
request and at its cost on payment or discharge in full of the Secured Cbligations fo
tha satisfaction of the Seller.

{d) To the extent that the Charged Assets constitule Financial Coliateral, the Chargor
agrees that such Charged Assets shall be held or designated so as to be under the
control of the Seller for all purposes of the Financial Coliateral Regulations.

3 Limited Recourse

Notwithstanding the terms of any other provision of this Deed, it is expressly agreed and
understood that the Selier shall have rno recourse against the Chargor or its assets, whether by
way of court proceedings, a winding up application or otherwise, in respact of its obligations
and liabilities under this Dead except by enforcement of its security over the Charged Assets,
and the liability of the Chargor shall extend only to and shall not exceed the proceeds of any
such enforcement.
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4 Deposit

()

The Chargor shall forthwith upon its execution of this Deed deliver to the Seller:

{i a signed share transfer form in respect of the Shares in favour of the Seller (or
the Nomineeg),

{ii) all share {or stock) certificates and other documents of title in respect of the
Shares;

{iii} a copy (certified a true copy by a director of the Purchaser) of the articles of
association of the Purchaser in force al the date of this Deed: and

{iv) all other documents requested by the Sealler in respect of the Shares,
in each case in order for the Seller to perfect its title to the Shares or for vesting or

enabling it to vest the Shares in itself (or the Nominee) or in any purchaser to the intent
that the Seller may at any time without notice present them for registration.

B Yoling Rights and Dividends

(a)

{b}

(c)

{d)

UK-832330117.8

Subject to the terms of clause 5(b), the Chargor shall be entitled;

{iy to exercise all voting rights In respect of the Shares: and
{ii) to receive and retain all dividends declared, pald or payable in respect of the
Shares,

in each case until the date on which the Seller notifies the Chargor in writing that this
Desd has become enforceable as referrad to in clause 9 of this Deed.

With effect from the date on which the Seller notifies the Chargor that this Deed is
enforceable in accordance with the terms of clause 8, all voling rights in respect of the
Shares and all other rights attached to the Charged Assets may be exercised (without
any obligation to do 50} by the Seller (or the Nominee} in such & manner as it shall {in
its absclute discretion) see fit and gl dividends and other distributions declared,
payable, paid or made in respect of the Shares shall be pald or made to and retained
by the Selier and may be applied by the Selier in accordance with clause 12 of this
Deed.

The Chargor will promplly pay all calls or other payments, and will gischarge all
obligations which may become due in respect of the Shares, If the Chargor falls to
make payment of any call or other sum thal may be or become payable in respect of
the Shares, then the Seller may (but shall not be obliged to) pay any such call or other
sum and the Chargor hereby irrevocably and unconditionally undertakes to repay to
the Seller all such amounts 50 paid by the Seller. All amounts incurred by the Selfier in
accordance with the terms of this clause 5(c) shall form part of the Secured Obligations
in terms of this Deed.

The Seller shali;

{i) deliver to the Chargor all notices, documenis and other correspondence
addressad to # (or the Nominee) solely in ils capaclly as a shareholder in the
Purchaser which it receives at the address of the Seller at which the current
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account of the Chargor is held from any third party (excluding for this purpose
the Purchaser) and

take such steps and sign such documents {or procure that the Nominee will do
so) as are (subject to compliance with applicable laws and receipt of adequate
notice) requested by the Chargor in order to give effect fo the terms of this
Deed

& Representations and Warraniies

(&)

UK-£32330117.5

The Chargor represents and warranis fo the Seller that it

o
(i}

is the legal and bheneficial owner of the Charged Assets; and

has good and marketable title to the Charged Assels,

in each case free from Securily (other than those created by or pursuant to the
Transaction Security Documents) and restrictions and onerous covenanis,

(i)

()

(v}

(viil}

{x)

each of the Shares is fully pald and no amount is payable on or in respect of
any of them;

it has not sold, transferred, assigned, pledged or otherwise disposed of or
encumbered or agreed to sell, transfer, assign, pledge or dispose of or
otherwise sncumbear, including by way of trust agreement, declaration of trust
or rust arising by operation of law all or any of its right, title and interestin and
to all or any part of the Charged Assets to anyone other than the Seller;

thare gre no restrictions on any Secured Instilution {as such term is defined in
the Purchaser's articles of association} on the sale of transfer {In connection
with the perfection or enforcement of the securily constituted by this Deed) of
all or any of the Shares under the articles of association of the Purchaser or
otherwise;

it has the necessary power o own the Charged Assets and o enter into and
perform s obligations under this Dead,;

subject to the Legal Reservations the obligations expressed {o be assumed by
it in this Deed are legal, valid, binding and enforceable obligations and this
Need constitites a first fixed charge over the Charged Assels In accordance
wilh it lerms;

this Desd doss not conflict with or resull in any breach or constitute a defauli
under any agreement, instrument or obligation o which the Chargor or the
Purchaser is a parly or by which it is bound and nor {(except as provided in this
Deed) does the entry info this Deed result in the existence of or imposition of,
or oblige the Chargor to create any security in favour of any person over all or
any of its assels;

all necessary authorisations and consants to enable or entitle the Chargor to

enter into this Deed have been obtained and will remain in full force and effect
during the subsistence of the security constituted by this Deed;
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)

{x} no limit on its powers will be exceeded as a result of the grant of security or
giving of guarantees or indemnities contemplated by this Deed.

(i} the Shares represent 100% of the existing share capital of the Purchaser in
issue from tme 1o time;

{xii the Purchaser is not and has not at any time been an employer {for the
purposes of Sections 38 to 51 of the Pensions Act 2004) of an occcupational
pension scheme which is not a money purchase scheme (as those ferms are
definsd in the Pensions Schemes Act 1833) or connected with or an
associate of such an employer {as those terms are used in Sections 39 and
43 of the Pensions Act 2004);

(xii) it has the power to own its asseis and carry on its business as it is being
conducted:

(xiv}  itis a limited liability company, duly incorporated and validly existing under the
tan of its Original Jurisdiction;

{0} no expropriation, attachment, sequestration, distress or exescution {or any
analogous process in any jurisdiction) affecting any of the Chargor's assels
has been taken or, 1o its knowiedge, threatened in relation to the Chargor; and

(xvi}  no litigation, arbitration or administrative proceedings or investigations of, ar
before, any court, arbitral body or agency which, if adversely determined, are
reasonably likely o have a Material Adverse Effect have (o the best of ils
knowledge and belief (having made due and careful enquiry}) been started or
threatenad against it.

Mo claim has been brought seeking relief on its behalf under Part 11 of the Act or
pursuant to an order of the court under section 994 of the Act in either case which, if
adversely determinad, might reascnably be expected to have a Material Adverse Effact
which is not proved to the satisfaction of the Seller (acting in good faith) to be an abusa
of process or to have no real prospect of success and which is not discharged, stayed
or dismissed within three days of its presentation.

No judgment or order of a court, arbitral body or agency which is reasonably likely to
have a Material Adverse Effect has (fo the best of its knowledge and beligf (having
made due and careful enquiry)} been made against iL.

7 Undertakings

{a}

UK-B32330117.5

The Chargor shall not without the prior written consent of the Seller or as permitted
under the Master Murabaha Agreement:

{i permit any person o be registered as the holder of all or any of the Shares
{other than the Seller or the Nomines),

{in exercise (or purport to exercise} any voling rights in respect of the Shares in
any manner which may have a material adverse effect on the value of any of
the Charged Assets or the ability of the Seller fo enforce this Deed including,
without limitation, the amendment of the articles of association of the
Purchaser;
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8
{a}
{b)
{c}
LHC-832330117.5

{iify take or allow the taking of any action which may resull in any shares in the
capital of the Purchaser being issued after the date of this Deed (other than {o
the Chargor or any other person that is a holder of Shares as at the date of this
Deead); and

(iv) cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any of the

Charged Assets.
The Chargor shall:
{0 at all times comply with the terms of this Deed;
{il} if and when required by the Seller, grant in its favour {or as the Seller shall

direct) such fixed or specific securily or charge or assignment over all or any
of the Charged Assets as the Selier may require;

{ii) comply in all respects with the terms of the memorandum and articles of
association of the Purchaser;

{iv) promptly notify the Seller of the allotment or issue of any shares in the capital
of the Purchaser to any person after the date of this Deed,

(v} prompily pay all calls made from time to time in respect of any unpaid money
in relation to the Shares; and

{wi} promptly upon request by the Seller deposit with the Seller ali deeds,
certificates and documents of litle relating to the Charged Assets or any part
of them.

Protection of Security

The Chargor agrees that this Deed is and shall be in addition and without prejudice to
any other security or rights which the Seller holds or may hold in respect of all or any
of the Securad Obligations.

This Deed will be a continuing securily for the Securad Obligations notwithstanding any
intermadiate payment or settlement of all or any part of the Secured Obligations or any
other matter or thing whalsoever.

The obligations of the Chargor under this Deed will not be affected by those acls,
omissions, circumstances, matters or things set out in this clause which, but for this
provision, might operate to release or otherwise exonerate it from any of its obligations
hereunder in whole or in part, including (without limitation):

)] any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Seller may have now or in the future
from or against the Purchaser, the Chargor or any other person in respect of
the Secured Obligations;

{ii) any act or omission by the Seller or any other person in taking up, perfecting
or enforcing any securily or guarantee from or against the Purchaser, the
Chargor or any other person or the invalidity or unenforceability of any such
security or guaraniee;
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(e}

UK-632330117.5

i) any amendment, variation, restatement or supplement of or to, or novation,
transfer or termination {in whole or in part) of, any document reiating to the
Secured Obligations or any exercise by the Seller {in its absolute discretion) of
its rights to refuse, grant, continue, vary, review, determine or increase any
credit or facilities to the Chargor or any other person;

{iv) any grant of time, indulgence, waiver or concession to the Chargor or any other
persorn;

{v) any arrangement or compromise entered into belween the Seller and the
{>hargor or any other person;

{vi} the administration, insolvency, bankruptcy, iiquidation, winding-up,
receivership, dissclution, incapacily, limitation, disability, discharge by
operation of law or any change in the constitution, name and style of, of the
Purchaser, the Chargor or any other person;

{vii) the invalidity, illegality, urenforceability, iregulanity or frustration of the
Secured Obligations or any of the obligations of the Purchaser, the Chargor or
any other person o the extent allowed by Shariah princinles;

(vii any postponement, discharge, reduction, non-provability or other similar
circumstance affecling any obligation of any other person resulting from any
administration, insoivency, bankruptey, liquidation, winding-up, recsivership or
digsolution proceedings or from any Iaw, requiation or order.

The Seller shall not be obliged, before exercising any of the rights, powers or remedies
conferred upon it by or pursuant to this Deed or by law (o

{i take any action or obtain judgment or decree in any court against the Chargor;
{ii) make or file any claim to rank in & winding-up or a liguidation of the Chargor;
ar

iy enforce or seek to enforce any other security taken, or exercise any right or
piee available to the Seller, in respact of the Secured Obligations.

Any setflement or discharge behween the Chargor and the Seller shall be conditional
upon ho security or payment granted or made to the Seller by the Chargor or any other
person being avoided or reduced by virtue of any provision or enactment relating to
administration, insolvency, bankrupfey, hquidation, winding-up, receivership or
dissciution for the time being in force and accordingly (but without prejudice to any
other rights of the Seller) the Seller shall be entitled to recover from the Chargor the
value or amount of such securily or payment from the Chargor as if such seitlerment or
discharge nad not ocourred,

Without prejudice o the generality of clause 8 {Profection of Securnity), the Chargor
expressly confirms that it intends that the security constituted by this Deed shail extend
from time to time to any (however fundamental) variation, increase, extension or
addition of or fo any facilily or amount made available under any of the Finance
Documents and/or any of the Finance Documents including, without limitation, any of
the same which are for the purposes of or in connection with any of the following:
business acquisitions of any nature; increasing working capital; enabling investor
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distributions to be made; carrying out restructurings; refinancing existing facilities;
refinancing any other indebtedness; andfor any other variation or exiension of the
purposes for which any such facility or amount might be made available from time o
time, together with any fees, costs and/or expenses associated with any of the
foregoing but excluding any costs of funds, opportunity costs andior payments of
interast of any kind.

Enforcement

The security constitited by this Deed shall becoms enforceable upon and at any time after the
occurrence of any of the following evenis:

(a)
{b)

the making of a request by the Chargor for the appointment of a Receiver; or

if an Event of Default occurs which is continuing.

10 Powers

{a)

)

fc)

{d}
(e)

ity

UK-832330117.8

At any time afier this Deed has become enforceable, the Seller may in its absolute
discretion enforce all or any part of the security created by this Deed as it sees fit and,
in particular but without imitation, may exercise all or any of the powers conferred on
mortgagess by the Act and all or any of the powers and discretions conferred by this
Dead.

At any time after this Deed has become enforceable {or if requested by the Chargor),
the Seller may by writing under hand signed by any officer of the Seller appoint any
person {of persons) to be a Receiver of all or any part of the Charged Assets,

Section 103 of the Act will not apply to this Deed and the Seller may exercise iis power
of sale and other powers under that or any other Act or this Desd at any time after the
date of thiz Deed.

Section 83 of the Act will not apply {o this Deed.

At any time after this Deed has become enforceable the Seller shall be and is entitied
{but not obliged) to exercise all and/or any rights and powers in relation o all or any of
the Charged Assels in & Shariah compliant manner which could have been exsrcised
by the Chargor including:

B nowsr to sell or otherwise dispose of all or any of the Charged Assets {(for a
fair and reasonsble price);

(i} power to receive all or any money payabls in respect of or in connection with
all or any of the Charged Assels;

{ii power to negotiate, compromise and/or agree any dispule arising out of all or
any of the Charged Assels.

The Seller may exercise all or any of the powers referred to in this Deed in such manner
and to such extent as the Seller congiders appropriate {in its sole discretion) and in
particular {but without timitation to the generaiity of the foregoing) shall not be under
any duty to maximise the proceeds arising from the Charged Assels.
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{9}

(h)

Neither the Seller nor any Receiver shall be liable to account to the Chargor as
morigagee in possession in respect of all or any of the Charged Assets and shall not
be liable to the Chargor for any loss or damage arising from the exercise by the Seller
or any Receiver of ail or any of the powears conferred by this Deed or the Act.

At any time after this Deed becomes enforceable, the Seller may redeem any prior
mortgage, charge or encumbrance in respect of all or any of the Charged Assets or
procure the transfer of them to itself and may seftle the accounts of the prior mortgages,
chargee or encumbrancer and any accounts 50 setiled will be, in the absence of
manifest error, conclusive and binding on the Chargor. All money paid by the Seller to
the mortgages, chargee or encumbrancer in accordance with such accounts shall form
part of the Secured Obligations.

11 Recegiver

{a)

{c)

()

UR-G32330117.5

The Receiver shail be deemed to be the agent of the Chargor for all purposes and the
Chargor shali be solely responsibie for its acts, defaults and remuneration save for any
acts of gross negligence or wilful misconduct of the Receiver

The Seller may by writing under hand remove any Receiver appointed by it and may,
whenever it thinks fif, appoint a new Receiver In its place.

Each Recelver may (if there is more than one Receiver holding office at the same time)
exercise all the powers conferred on a Receiver under this Deed {in & Sharigh
compliant manner; individually and to the exclusion of any other Receiver {subject only
to the terms of the appointment of such Receiver).

The Receiver shall have and be entitied {o exercise all powers conferred on a Receiver
by law {including all the rights, powers and discretions conferred on a receiver under
the Act and a receiver or administrative receiver under the Insolvency Act 1986) so
iong as such power is exercised in g Shariah compliant manner and, in particular, by
way of addition to but without hereby limifing any general powers referred to in this
Deed (and without prejudice to the powers of the Seller), the Receiver shall have power
in the name of the Chargor or otherwise to do the foliowing {in 2 Shariah compliant
mannery.

)i to take possession of, collect and get in or realise all or any of the Charged
Assets;

{ii} to take, enforce, defend or abandon any actions, sult or proceedings in relation
t ail or any of the Charged Assets (in the name of Chargor or otherwise) as it
thinks fit

{ifiy to settle, adjust, refer {o arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to all or any of the
Charged Assets;

{iv) to raise any money (whether unsecured or on the security of the Charged
Assets) and generally on such Shariah compliant terms and for whatever
Shariah compliant purpose it thinks fit
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{v} to give valid receipts for all money and execute all assurances and things which
may be proper or desirable for realising the Charged Assels;

{vi) to make any arrangement or compromise or pay any compensation or incur
any obligation or enter into any contracts which the Receiver shall think
expedient in the interests of the Seller;

{vil} to delegate all or any of its powers in accordance with this Deed (so long as
such delegates act in accordance with Shariah principles);

fvily  to do all such cther acts and things which it may consider desirable or
necessary for realising the Charged Assets or to be incidental or conducive to
any of the rights, powers or discretions conferred on a Receiver under or by
virtue of this Deed or by law, to exercise in relation to the Charged Assets all
powers and authorities as it would be capable of exercising If it were the
absolute beneficial owner of the Charged Assets and to use the name of the
Chargor for any of such purposes.

The Seller may from time to time fix the remuneration of any Receiver appointed by &
and the maximum rate specified in Saction 108(8) of the Act will not apply.

Any right, power or discretion conferred by this Deed {expressly or impliedly) or by law
on a Receiver may, after this Deed becomes enforceable, be exercised by the Seller
notwithstanding any prior appointment of a Receiver.

12 Application of Security Proceads

(a)

{b)

UK-632330117.5

Any money received under the powers conferred by this Deed will, subject to the
payment or repayment of any prior claims, be paid or applied in the following order of

priority:

{h in or towards satisfaction of all actual costs, charges and expenses incurred,
and payments made, by the Selier andior the Receiver including the
remuneration of the Receiver but excluding any costs of funds, opportunity
costs andior payment of interest of any kind.

{ii} in or towards salisfaction of the Secured Obligations in whatever order the
Seller may require;

{ifi) as to the surplus (if any) to the person{s} entitled tp it

provided that the Receiver may retain any money in its hands for so long as it thinks
fit, and the Seller may, without prejudice to any cther rights the Seller may have at any
time and from time to time, place and keep for such time as the Seller may think prudent
any money received, recovered or realised under or by virtue of this Deed to or at a
separate or suspense account to the credit either of the Chargor of the Selier or as the
Seller thinks fit without any immediate obligation on the part of the Selier to apply such
money or any part of such money in or towards the discharge of the Secured
Ohbligations.

Subject to clause 12(a}, any money received or realised by the Seller from the Chargor

under this Deed may be applied by the Seller to any item of account or liability or
transacton in such order or manner as the Seller may determine.
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14.1.1
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15

16

17

Protection of Third Parties

No purchaser or other person dealing with the Seller, any Receiver or any agent or delegate
shall be obliged or concerned to enquire whether the right of the Seller or any Receiver or any
agent or delegate to exercise any of the powers conferred by or referred (o in this Deed has
arisen or become exercisable, whether any of the Secured Obligations remain outstanding or
be concerned with nofice to the contrary or whether an event has occurred to suthorise the
Seller or any Receiver or any agent or delegate to act or as to the propriety or vaiidity of the
exercise or purported exercise of any such power.

Mew Accounts
Opening of 2 new account or accounts

if the Seller receives {or is deemed to be affected by} notice (whether actual or constructive)
of any subsequent charge or other interest affecting the Charged Assets or the disposal of
thern, it may open a new Shariah compliant account or Shariah compliant accounts with any
person for whose liabilities this charge is available as security.

if & new account is not opened

if the Seller does not open a new Shariah compliant account, the Seller shall nevertheless be
treated as if the Seller had done so at the time when it received (or was deemed fo have
received) notice and, as from that time, all payments made to the Seller shall be credited {or
be treated as having been credited o) the new Shariah compliant account and shall nat
operate to reduce the amount for which this Deed is security

Costs and Expenses

The Chargor shall pay or reimburse to the Seller or any Receiver on demand {on a full indemnity
basis) all actual costs, charges and expenses (including legal fees) incurred by the Seller or
any Receiver in the enforcement of this Deed (including, without limitation, the costs of any
procesdings in relation to this Deed or the Secured Obligations), but excluding any costs of
funds, opportunity costs andfor payment of interest of any kind, which costs, charges and
axpenses shall form part of the Secured Obligations.

Appropriation

To the extent that Charged Assets constitute Financial Collateral and are subject to a Security
Financial Collateral Arrangement created by this Deed, the Seller shall have the right, at any
time after this Deed becomes enforceable, to appropriate all or any part of those Charged
Assets in or towards the payment or discharge of the Secured Obligations. The value of any
Charged Assets appropriated in accordance with this clause 16 shall be the price of those
Charged Assets at the time the right of appropriation is exercised as listed on any recognised
market index, or as determined by such other method as the Seller may select (including
independent valuation). The Chargor agrees that the methods of vaiuation provided for in this
clause 16 are commercially reasonable for the purpeses of Regulation 18 of the Financial
Coliateral Regulations.

Power of Attorney

(@) The Chargor irrevocably and by way of security appoints the Seller and any Receiver
as the atiorney of the Chargor, for the Chargor and In iis name and on its beha!f and
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{b)

as its act and deed or otherwise, {0 execute and deliver and otherwise perfect any
deed, assurance, agreement, instrument or act which may be required of the Chargor
under this Deed or may be required or deemed proper in the exercise of any of the
rights or powers conferred on the Seller or any Recelver or otherwise for any of the
purposes of this Deed.

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attorney does or purports fo do in a Shariah compliant manner under its appointment
under clause 17(a).

18 indemnity

{a)

{b)

The Seller, any Receiver and every altormney, manager, agent, amployee or other
person appointed by the Seller or any Receiver under or in connection with this Deed
shall be and is hereby indemnified by the Chargor in respect of all actual liabilities,
costs, losses and expenses but excluding any cost of funds, opporiunity costs and/or
payment of interest of any kind incurred by them or him in the execution of any of the
powers, authorities or discretions vested in them or him pursuant {o the terms of this
Deed (or by any law or regulation) and against all actions, proceedings, actual costs,
claims and demands but excluding any cost of funds, cpportunity costs andfor payment
of interest of any kind in respect of any matter or thing done or omitted in any way in
connection with or relating to all or any of the Charged Assets and the Seller, any
Receiver or any such other person may retain and pay all sums in respect of the same
out of monays received under the powers conferred by this Deed.

The indemnity under clause 14.1.1 shall not apply to the extent that any such liability,
cost, ioss and/or expense arises as a result of the witful default or gross negligence of
the Seller or any Receiver.

19 flotices

(@)

(b}

{©)

(d)

UK-832330117.5

Any communication to be made under or in connection with this Deed shall be made
in writing and, uniess otherwise stated, may be made by fax or letter.

The address and fax number of the Seller for any communication or document to be
made or delivered under or in connection with this Deed is Suite 6 2nd floor 1 Homer
Road Solihull B81 3QG or any substitute address or fax number as the Seller may
notify to-the Chargor by not less than five Business Days’ notice.

The address of the Chargor for any communication or document under or in connection
with this Desd is Unit 215 East London Works 65 Whitechape! Road Londoen E1 1DU
at the time such communication or document is made or delivered. The fax number of
the Chargor for any communication or document to be made or delivered under or in
connection with this Deed is the fax number most recently provided to the Seller by the
Chargor,

In the event of the death of the Chargor and until the Seller receives written notice of
the grant of probate of the will or the grant of letters of administration or of any similar
court order in any jurisdiction, any communication or document which is made or
delivered to the Chargor in accordance with this clause 19 will be effective as if the
deceased were still living.
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{e) Subject to clause 18, any communication made or document made or delivered by one
person to another under or in connection with this Deed will only be effective;

{i if by way of fax, when received in legible form; or

{it} if by way of letter, when it has been delivered to the relevant address or three
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address.

{f Any communication or document to be made or deliverad to the Seller will be effective
only when actually received by the Sslier.

Further Assurance

The Chargor will on demand in writing by the Selier or any Receiver execute and deliver {in
such form as the Seller or any Receiver may reasonably require) such Shariah compliant
deeds, documents, agreements and instruments and will otherwise do and concur in all such
otner Shariah compliant acts and things as the Seller or any Receiver may deem necessary for
perfecting, preserving or protecting the security created (or intended o be created) by this Dieed
or for facilifating the realisation of the Charged Assets charged by this Deed or the exercise of
any rights of the Seller or any Receiver hereunder.

Miscellaneous

{a) if at any time any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of
such provision under the law of any other jurisdiction will be in any way affected or
impaired.

b No failure or delay by the Seller or any Receiver in exercising any right or remedy under
this Deed shall operate as a waiver, and no single or partial exercise shall prevent
further exercise, of any right or remedy.

() The Seller will be entitled {o disclese to any member of its Group, its auditors, advisers
or appiicable regulatory authority or any other person that enters or proposes io enter
into any assignment, transfer, securitisation or other disposition of any part of any right
or obligation in relation to the Secured Obligations confidential information concerning
this Deed or any arrangement made or to be made in connection with this Deed.

{d) Save to the extent expressly provided to the contrary in this Deed, a third party (being
any person other than the Chargor or the Seller and their permitted successors and
assigns) may not enforce any of its terms under the Contracts (Rights of Third Parties)
Act 1889 and no consent of any third party is reguired for any amendment, variation or
termination of this Deed.

{2} A certificate by 2 duly authorised officer of the Seller as fo the amount of the Secured
Obligations or any part of them shall, in the absence of manifest error, be conclusive
and binding on the Chargor.

f The Sefler may at any time (without notice or consent) assign, transfer or otherwise
dispose of in any manner it sees fit, all or any part of the benefit of this Deed (or all or
any of its rights under this Deed) and/or any of its obligations under this Deed to any
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24

25

26

28.1

person. The Chargor may not assign, fransfer or otherwise dispose of any part of the
benefit or burden of this Deed or all or any of its rights under this Deed without the prior
written consent of the Seller

No Reliance by the Chargor
{a} The Chargor confirms to the Seller that, in entering into this Deed, the Chargor:

{i} has not relied on any representation made by or on behalf of the Seller or any
written statemnent, advice, opinion or information given o the Chargor in good
faith by or on behaif of the Seller and the Seller shall have no liability to the
Chargor if it has in fact done so; and

{ii} has been, and wili continue 1o be, solely responsible for making its or its own
independent appraisal and investigation of all risks arising under or in
connection with this Deed including but not limited to the financial condition,
status and nature of the Purchaser and the Chargor has come to ils or ifs own
decision, without relying on the Seller, as to the likelihood of the Purchaser
paying, performing and discharging the Secured Obligations and the Seller
shall have no liability to the Chargor i it has not in fact done so.

{b} The Chargor further confirms to the Seller that the Seller has no duty or responsibility
gither now or in the future to provide the Chargor with any information relating to the
financial condition, status or nature of the Purchaser.

interest

The parties to this Deed recognise and agree that the principle of the payment or receipt of
interest is repugnant to Shariah and accordingly, to the extent that any legal system would (but
for the provisions of this clause 23) impose {whether by contract or by statute) any obligation
to pay interest, the parties fo this Deed hereby irrevocably and unconditionally expressly waive
and reject any enfitiement to receive andfor recover interest from each other.

Counterparts

This Deed may be executed in any number of counterparts and by the parties fo it on separate
counterparts, each of which shall be an original, but all of which together shall constitute one
and the same instrument,

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by, and shall be construed in accordance with, English law.

Enforcement

Jurigdiction

{=) The courts of England have exclusive jurisdiction o settie any dispute arising out of or
in connection with this Deed (including a dispute relating to the existence, validity or

termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) {a Dispute).
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(b The parties to this Deed agres that the courts of England are the most appropriate and
convenient courts to seltle Disputes and accordingly no such parly will argue to the
contrary,

{c) Clauses 26.1(a) and 26 1{b} above are for the benefit of the Seller only. As & result
the Seller shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent aliowed by law, the Seller may take
concurrent proceedings in any number of jurisdictions.

in Witness whereof this Deed has been executed by the Chargor as a deed and signed by the Seller and shall
take effect on the day and year stated al the beginning of this document.
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Schedule — The Shares

| 16 Clare St Management Lid 100 ordinary

‘; Company no:15146895 l ' , |
|
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Execution pages of the Charge over Securities

The Chargor

Executed as a dead by
AHAZASSOCIATES LIMITED acting by a

director in the presence of; )
}
.v--»-:f_'""“h 'fo)ﬂ’"‘}
Signature of witnass: /ﬂ' Wwwf .......................
Name of witness: MRS ﬂ?“’m v %#xfﬁm fﬁ? A
Address: e f%ﬁ'fM »3{%”
W ’“5“ ’%,f
........................... ) BAE
The Selier

Executed as a deed by }
OFFA MEZZ 1 LTD acting by a ;
)

) ) D:rectcr
director in the presence of:

Signature of withess:
Name of witness:
AGOresS.
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