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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11760233

Charge code: 1176 0233 0001
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd May 2023 .

Given at Companies House, Cardiff on 3rd May 2023
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Charge Over Shares

Dated 2.% ©&vorib 2023
PICKSTOCK HOLDINGS LIMITED (1)

QIB (UK) plc (2)

Relating to shares in CONCIERGE 12 LIMITED

Ref: (138-6
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THIS DEED isdated  “L%  (hg¢ [ 2023

(1}

{2}

1.1

PARTIES

PICKSTOCK HOLDINGS LIMITED, a company incorporated and registered in England and
Wales with company nurmber 11760233 whose registered office is at 2 Mile Oak, Maeshury
Road, Oswestry, United Kingdom, SY10 8GA {Chargor).

QIB {UK) PLC & public limited company registered in England and Walss with company
numper (46856003 whose registered office is at 43 Grosvenor Strest, London WK 3HL
{Bank).

BACKGROUND

The Bank has agreed, pursuant to the Master Murabaha Agresment, to provide the Company
with a murabaha facility on a sacured hasis.

Linder this deed, the Chargor provides security to the Bank for the murabsha facility made
available under the Masier Murabaha Agreement.

AGREED TERMS
Definitions and interpretation
Dafinitions

Terms defined in the Master Murabaha Agreement shall, unless otherwise defined in this deed,
have the same meaning in this deed. In addition, the folfowing definitions apply in this deed:

Company: CONCIERGE 12 LIMITED {(company number 13612216} registered in England and
Walss with s registered address at 2 Mile Oak, Maesbury Road, Oswestry, United Kingdom,
5Y10 8GA.

Delegate: any person appointed by the Bank pursuant to clause 11, and any person appointed
as atformey of the Bank or Delegate.

Master Mursbaha Agreement: the master murabaha agreement dated on or about the date of
this deed between (1) the Company and {2) the Bank for the provision of the murabaha faciiity
sacured by, inter alia, this deed.

Financial Collateral: has the meaning given to that sxpression in the Financial Collaters)
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No. 2) Regulations
2003 (S 2003/3226).

L& 1925 the Law of Property Act 1825

Related Rights; any:

{a} Dividend or other distribution paid or payable in relation to any Share; and

{) right, money or properly accruing, offered or issued at any time in relation to any

Shave by way of redermption, substitution, exchange, conversion, bonus, preference
or otherwise, under oplion righis or otherwise.



1.2
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1.4

2.1

2.2

Secured Assets: all the assets, property and underaking for the time being subject (o any
Security Interest created by, or pursuant to, this deed (and references to the Secured Assets
shall inchude references i any part of tham).

Sacured Linbilfies: means:

{a) all present and future manies, obligations and liabilities of the Company to the Bank,
in regards fo the Master Murabaha Agreement whether actual or contingent and
whether owed jointly or severally, as principal or surety or in any other capacity,
together with a late payment charge {(calculated in accordance with clause 6.7 of
the Master Murabaha Agreement) payable in respect of such monies or liabilities;
and

)] all present and future monies, obligations and liabilities of the Chargor to the Bank,
under or in connection with this desd, togsther with a late payment chargs
{caloulated in accordance with clause 6.7 of the Master Murabaha Agreement)
payable in respect of such monies or labilities.

Security Financial Collateral Arrangement. has the meaning given to the expression in the
Financial Collatersl Regulations,

Security Interest: has the meaning given to that term in the Master Murabaha Agreement.
Security Period: the period starting on the date of this deed and ending on the date on which
the Bank is satisfied that 2l the Secured Lisbiliies have besn unconditionally and irrevocably
paid and discharged in full and no further Secured Liabilities are capable of being outstanding.
Shares: all of the shares in the share capital of Company.

Intsrpretation

The provisions of clause 1.1 of the Master Murabaha Agreement apply to this deed as if they
were set out in full In this desd, excepd that each reference in that clause o the Mastsr
Murabaha Agreement shall be read a3 3 reference to this deed.

Clawhack

if the Bank considers that an amount paid by the Chargor in respect of the Secured Lisbilites
ie capable of being avoided or otherwise set aside on the bankruptcy of the Chargor or
siherwise, then that amount shall not be considerad 1o have been irevocably paid for the
pirnoses of this desd.

Perpetuity period

i the rule against perpetuities applies o any trust created by this deed, the perpetuily period
shall be 125 yesrs (as spacified by section 5(1) of the Perpetuities and Accumulations Act
2009,

Covenant to pay

The Chargor shall, on demand, when due in accordance with the terms of the Master
Murabaha Agreement, pay to the Bank and discharge the Secured Liabilities.

Limiled recourss

Notwithstanding any other provision of the Master Marhaba Agreement, it is expressly agreed
ang undersiood that:

(&) The sole recourse of the Bank to the Chargor in respect of its obligations under this
tleed is to the Chargor's interest in the Becured Assets; and
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4.1

4.2

£1

5.2

] The liability of the Chargor to the Bank pursuant o or otherwise in connection with
this deed shali be:

{iy limited in aggregate to an amount equal {o that received as a result of
enforcement to this deed with respect to the Secured Assets; and

{i satisfied only from the proceeds of sale or other disposal or realisation of
the Secured Assels pursuant 1o this dead

) The limits referred to at clause 2.2 (b} {i) and (i) above shall not apply to the extent
that any breach by the Chargor of its obligations under this deed reduces the amount

realised or recovered from the Secured Assets pursuant to this deed which is
avgilable to be applied in satisfaction of the Secured Liabllities.

Grant of security

As a continuing sacurity for the payment and discharge of the Secured Lisbilities, the Chargor
with full title guarentes charges o the Bank by way of a first fixed charge;

{a) all the Shares owned by it and
{by all Related Rights.

Liability of the Chargor

Liability not discharged

The Chargor's lability under this deed In respect of any of the Secured Lisbilities shall not be
discharged, prejudiced or affectad by:

{a) any security, guarantee, indemnity, remeady or other right held by, or available to, the
Bank that is or becomes wholly or partially lllegal, void or unenforceable on any
grourd;

) the Bank renewing, determining, varying or increasing any facity or other

transaction in any manner of concuming in, accepting or varying any compromise,
arrangament or seltlement, or omitting to claim or enforce payment from any other
DETSOMN; o

{c} any other act or omission, that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affecied, the liability of the Chargor,

Immediate recourse

The Chargor waives any right it may have {0 require the Bank to enforce any security or other
right, or claim any payment from, or othetwise procesd against, any other person before
anforcing this deed against the Chargor.

Representations and warrantles

Representations and warranties

The Chargor makes the representations and wairanties sel out in this clause & 1o the Bank.
Shares

{2 The Shares are fully paid and are not subject to any option 1o purchase or similar
rights.



5.3

5.4

5.5

56

57

5.8

5.9

£1

{2} The Shares represent the whole of the issued share capital of the Company and no
person has any option, warrant or other similar right to subscribe for any shares of

the Company.
{c} The Chargor is the sole legal and beneficial owner of the Shares.
{d) Tha constitutional documends of the Company do not:
i rastrict or inhibit any transfer of the Shares on creation or enforcement of

the securily constituted by this deed; or
£y contain any dghts of pre-emplion.
No Securlty

The Secured Assets are free from any Securily Interest other than the Becurity Interest created
by this desd.

Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assets or any interest in them,

Mo sdverse covananis

There are no covenants, sgreements, reservations, conditions, irterests, rights or other
matters whatsosver, that materially and adversely affect the Secured Assets.

No breach of laws

There is no breach of any law or regulation which materially and adversely affects the Secured
Assets.

Avoldance of security

Mo Security Intersst expressed to be created under this deed is liable to be avoided, or
oiherwize sel asids, on the bankouptey of the Chargor or otherwise.

Enforceable security

This deed consiitutes and will constitute the legal, valid, binding and enforceable obligations
of the Chargor, and is and will continue to be effective security over all and every part of the
Secured Azsetls in scoordance with s lerms,

Tirmnes for making representations and warranties

The representations and warranties set out In clause 52 to clause 5.8 are made by the
Chargor on the dale of this deed and the representations and warranties contained in clause
5.2 4 clause 5.8 are desmed to be repegted on each day of the Security Period with reference
to the facts and circumstances existing at the time of repetition.

Covenanis

MNegative pledge and disposal restrictions

The Chargor shali not at any time, except with the prior written consent of the Bank:

(&) create, purport o create or permit to subsist any Security Interest on, or in relation
to, any Secured Asset other than any Security Interest created by this deed;



6.2

8.3

6.4

8.5

6.8

8.7

{b} seil, assign, ransfer, part with possession of or otherwise dispose of in any manner
{or purport o do s0) all or any part of, or any interest in, the Secwred Assets; or

{c} create or grant {or purport to create or grant) any interest in the Secured Assets in
favour of a third party.

Preservation of Secured Assets
The Chargor shail not do, or permit to be doneg, any act or thing that would or might depreciate,

jecpardise or otherwise prejudice the security held by the Bank, or diminish the value of any
of the Secured Assels or the effectiveness of the securily created by this deed.

Chargor's waiver of set-off

The Chargor waives any present or future rights of set-off it may have in respect of the Secured
Liabilities {including sums payable by the Chargor under this deed).

Compliance with iaws and regulations

The Chargor shall comply with the requirements of any law and reguiation relating to or
affecting the Secured Assets or the use of it or any part of them.

Enforcement of rights

The Chargor shall use its best endeavours tp enforce any rights and instilite, continue or
defend any procesdings relating to any of the Secured Assets which the Bank may reguire

from time o time.,
Motice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Bank in writing
of;

{a) any repraesentation or warranty set out in clause 8 which is incomrect or misieading in
any material respect when made or deemed to be repeated; and

b} any breach of any covenant set out in this deed,

Title to Secured Assels

{a&) The Chargor shall on the execution of this deed, deliver {¢ the Bank and/or procurs,
as the Bank may diract:

(i all share certificates and other documents of title or evidence of ownership
of the Secured Assats;

§iiy stock transfer forms relating to the Secured Assetls, in the form set out in
Schedule 1, duly complated and exacuted by or on behalf of the Chargor
but with the name of the iransferes, the consideration and the date left
blank; and

(i a duly executed and dated power of altorney and proxy in respect of the
Securad Assets in the form set cut in Schedule 2:

{il} executed and undated istters of resignation from each of the directors of
the Company in the form set out in Schedule 3;

{iii} executed letter of authority from each of the direclors of the Company in
the form set out in Scheduls 4;
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6.9
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8.1

{iv} a nedios of charge in the form set out in Schedule §;

v # required, & certified copy of a special resolution passed by the Chargor
amending the restrictions on the transfer of shares in the Company and a
cartified copy of the memorandum and articles of association of the
Company incorporating provisions salisfactory o the Bank that relate o
the transfer of shaves in the Sompary; and

fui any other docurnents (in each case duly completed and executed by oron
behalf of the Chargor) that the Bank may raquest to enable i, orany of its
nominees, or any purchaser or transferee, to be registered as the ownar
of or otherwise oblain legal title to, or 1o perfect s security interasl in any
of the Secured Assetls,

The Charger shall promptly supply to the Bank such further information regarding its Securad
Assels as the Bank may reasonably request,

MNorningtions

()

(b}

The Chargor shall immediately terminate all nominations it may have made in
respect of any Secured Asset and, pending such termination, procure that any
person so nominated;

{i does not exercise any rights in respect of any Secured Assel without the
prinr written approval of the Bank; and

{ii} immedistely upon receipt by i1, forward to the Bank all communications or
other information received by 1 in respect of any Secured Asset for which
it has besn so nominated.

The Chargor shall not at any fime durlng the Security Period exercise the right to
rominate any person other than the Bank to enjoy or exercise any right refating to
any of the Secured Assets.

Fra-gmplion rghts and restictions on transfer

The Chargor shall

(&)

{b)

obtain all consents, waivers, approvals and permissions that are necessary, under
the articles of association (or otherwise) of the Company, for the transfer of the
Securad Assets to the Bank or its nominee, or to a purchaser on enforcement of the
security constituted by this deed; and

procure the amendment of the share transfer provisions (including, but not fimited
to, deletion of any pre-emption provisions) under the articles of association, other
sonstiutional document or otherwise of the Company In any manner that the Bank
may require in order to permit the transfer of the Secured Assets to the Bank or its
nominee, or to & purchaser on enforcement of the security constituted by this deed.

Calls and other obligations

(@)

{c}

Notwithstanding the security created by this deed, the Chargor shall promptly pay all
colls, instalments and other payments that may be or become due and payable in
respect of all or any part of the Secured Assets,

If the Chargor fails fo do so, the Bank may, at its discretion but without obligation,
pay the calls, instalments or other payments on behalf of the Chargor.

The Chargor shall, immediately on request by the Bank, reimburse the Bank for any
paymeant made by i under this clause 811,
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8.13

7.1

{d)

The Chargor shail comply with, and shall remain liable to perform, all of the other
conditions and obiigations assumed by it in respect of all or any part of the Secured

Assels.

Changes to rights

{a)

(b}

The Chargor shall not take, or aliow the taking of, any action on its behalf which may
rasult in the rights attaching to, or conferred by, all or any of the Secured Assats

being altered.
The Chargor shall not cause or permit:

{iy any of the Secured Assels o be consolidated, sub-divided or converted;
or

{iiy the other shares of the Company 1o be re-organised, exchanged or repaid;
or

{iiiy any further shares in the share capital of the Company fo be issuad.

information

The Chargor shall:

(a)

{b}

promptly following recsipt, send to the Bank copiss of any notice, circular, report,
accounts and any other document received by it that relates 1o tha Sscured Assets;

and

promptly notify the Bank in writing of any action, claim, notice or demand made by
or against it in connection with all or any part of a Secured Asset or of any fact, matter
or circurnstance which may, with the pessage of time, give rise fo such an action,
claim, notice or demand, together with, in each case, the Chargor's proposals for
settling, lguidating, compounding or contesting any such action, claim, notice or
demand and shall, subject 1o the Bank's prior approval, implement those proposals
at its own axpense,

Yoting rights and dividends

Voting rights and dividends - before enforcement

(a)

(&)

Before the securily constituted by this deed becomes enforceable, the Chargor may
exercise all voting and other rights and powers in respect of the Secured Assels or,
if any of the same are exercisable by the Bank or any of its nominees, direct in writing
the exercise of those voting and other righis and powers provided that:

{i} it shall not do so In any way that would breach any provision of the Master
Murabaha Agreement or this deed or for any purpose inconsistent with the
Master Murabaha Agreement or this deed, and

{in) the exercise of, or failure o exercise, those voting rights or other rights and
powers would not, in the Bank’s opinion, have an adverse effect on the
value of any of the Securad Assels or otherwise prejudice the Bank's
security under this deed.

Before the security constituted by this deed becomes enforceable, the Chargor may
retain and apply for its own use ali dividends and other monies paid or payvable in
respaect of the Secured Assels and, if any are paid or payable to the Bank or any of
its nominees, the Bank will held all those dividends and other monies received by it
for the Chargor and wili pay them to the Chargor promptly on request.
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g1

8.2

{c} The Chargor shall indemnify the Bank against any ioss or flability incurred by the
Bank (or its nomines) as a consequence of the Bank (or its nominee) acling in
raspect of the Secured Assets at the direction of the Chargor.

(o) The Bank shall not, by exercising or not exercising any voting rights or otherwise, be
consirued as permiting or agreeing to any varigtion or other changs in the rights
attaching to or conferred by any of the Secured Assets which the Bank considers
preiudicial to, or impairing the value of, the securily created by this deed.

YWeling rights and dividands - following an Event of Defaull

After the security constituted by this deed has become snforceable, the Bank may at its
discration (in the name of the Chargor and without any further consent or authority from the
Chargor and irrespactive of any direction given by the Chargor):

(&) axgrcise or refrain from exerciging (or direct its nomines to exercise or refrain from
exgrcising) all voting rights and any other powers o rights in respect of the Secured
Azsels and the Chargor shall comply, or procure compiiance, with any directions
the Bank may give, in is absolute discretion, in respect of the exercise of those
woting and ofber rights and powers,

by apply all dividends or other monies paid or payable in respect of the Secured Assels
in accordance with clauss 12 and, if sny such dividends or ofher monies are received
by or on behalf of the Chargor, the Chargor shall hold all such dividends and other
rcnies on frust for the Bank and shall immedistely pay them to the Bark or as it may
diract;

{c} complete all instruments of transfer held by it in relation o the Secured Assels in
favour of itself or such other person as i may select and have the Secured Assets
frangferred info s name of the name of lis nomines or, as spplicable, iInto an account
in its own nams or the name of s nomings; and

{ddy in addition 1o any other power crested under this deed, exercise or refrain from
@xaroising {or direct iis nominee to exercise or refrain from exercising) all the powers
and rights conferrad on or exercisable by the legal or beneficial owner of the Secured
Agsets.

Powers of the Bank
Power (0 remedy

(&) The Bank shall be entified (bul shall not be obliged) to remedy, &t any ime, a breach
by the Chargor of eny of s obligations containgd in this desd.

{hy The Chargor irevocably authorises the Bank and ils agents to do all things that are
necessary of desirable for that purpose,

(& Any monies expended by the Bank in remedying & breach by the Chargor of its
obligations contained in this deed, shall be reimbursed by the Chargor to the Bank
o a full indemnity basis and shall carry & Iate payment charge in sccordance with
clause 8.7 of the Master Murabaha Agresment.

Exercise of rights

& The rights of the Bank under clause 8.1 are without prejudice to any other rights of
the Bank under this deed.

{b} The exercise of any rights of the Bank under this deed shall not make the Bank liable

o aceount a3 & morlgages in possession,
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8.4
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9.1

82

Mo duties

The Bank shall not, in respect of any of the Secured Assets, have any duty or incur any liability
for,

{a} ascertaining or taking action in respect of any calls, instaiments, conversions,
axchanges, maturities, lenders or other matters relating to any Secured Assats or
the nature or sufficiency of any paymant whether or not the Bank has or is deemead
to have knowledge of such matters; or

{b) taking any necessary steps to preserve rights against prior parties or any other rights
relating to any of the Secured Assets,

Conversion of curmancy

{aj For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Bank may convert any monies recelved, recovered or realised by it under this deed
{including the proceeds of any previcus conversion under this clause B.4) from their
existing currencies of denomination into any other currencies of denomination that
the Bank may think fit.

{b) Any such conversion shall be effected at the Bank's then prevailing spot selling rate
of exchange for such other currency against the existing currency.

{c) Each reference in this clause 8.4 o a currency extends to funds of that currency and,
for the avoldance of doubt, funds of one curfency may be converted into different
funds of the same currency.

hew accounts

(&) If the Bank receives, or is deemed to have received, notice of any subsequent
Security, or other interest, affecting all or part of the Secured Assets, the Bank may
open 3 new account for the Chargor in the Bank's books, Without prejudice to the
Bank's right to combine accounts, no monay paid 1o the credit of the Chargor in any
such new account shall be appropriated towards, or have the effect of discharging,
any part of the Sacured Liabilitiss,

{b) if the Bank doss not open a new account immediately on receipt of the notice, or
deemed notice, under clause 8.5(g), then, unless the Bank gives express written
notice to the contrary (o the Chargor, all payments made by the Chargor to the Bank
shall be freated as having been credited 1o a new account of the Chargor and not as
having been applied in reduction of the Secured Liabilities, as from the time of receipt
or deemead raceipt of the relevant notice by the Banl.

indulgence

The Bank may, at its discration, grant time or other indulgence or make any other arrangement,
variation or release with any person not being a party to this deed (whether or not such persan
is jointly liable with the Chargor) in respect of any of the Secured Liabiiities or of any other

security for therm without prejudice either to this deed or to the liability of the Chargor for the
Secured Liabilities.

When security becomes enforceable
Event of Default

The security constituted by this deed shall become Immediately enforceable on the occurrence
of an Event of Default which is not waived by the Bank.

Discration



19

11

10.2

0.3

1.4

0.5

Afier the security constituled by this deed has bscome enforceabls, the Bank may, in its
absolute discretion, enforce all or any part of that security &t the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Bacured Assels.

Enforcement of security
Enforcement powars

{z) For the purposes of all powers implied by statute, the Secured Liablities are desmed
toy have bacome due and payable on the date of this deed.

{b} The power of sale and other powers conferred by section 107 of the LPA 1925 (as
varied or extended by this deed) shall be immedistely exercisable at any time after
the security constituted by this deed has become enforceable under clauses 8.1

)] Section 103 of the LPA 1825 (restricting the power of sale) doss not apply to the
security constituted by this deed.

Frior Saourity
At any time after the secunity constituted by this deed hes become enforceable, or after any

powers conferred by any Securily Interest having priorfly to this deed shall have become
axercisable, the Bank may.

(&) redesm that or any other prior Securily Interest
{0y procure the trensfer of that Security Interast to it and
{e seftie and pags any account of the holder of any prior Sacurity Interest,

The settlement and passing of any such account passed shall, in the absence of any manifest
error, be conclusive and binding on the Chargor. All monies paid by the Bank to an
sncumbrancer in sefilement of any of those accounts shall, as from its payment by the Bank,
be dua from the Chargor fo the Bank on current account and shall bear a late payment charge
{eslculated in accordance with clause 6.7 of the Master Murabaha Agreement) and be secured
as part of the Securad Liabilitkes.

Profaction of third sarlies

No purchaser, mortgagee or other person dealing with the Bank or Delegate shall be
concemed to enguire:

{a whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,
) whether any power the Bank or Delegate is purporting to exercise has become

sxercisable or s properly exercisable; or
{c} how any money paid to the Bank or any Delegate is to be applied.
Privileges

The Bank is entitled to all the rights, powers, privileges and immunities conferred by the LPA
1925 on morgegees and recaivers.,

Mo lisbility 85 morigages In possession

Neither the Bank nor any Delegate shall be fiable to account as mortgages in possession in
respact of all or any of the Secured Assets, nor shall any of them be liable for any loss on

0
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realisation of, ar for eny neglect or defaull of any nalure in connection with, all or any of the
Securgd Assels for which a motlgages in possassion might be liable as such,

Conclusive discharge o purchasers

The receipt of the Bank or Delsgate shall be a conclusive dischargs to a purchaser and, in
making any sale or other disposal of any of the Secured Assels or in making any scquisition
in the exercise of thelr respactive powers, the Bank and Delegate may do so for any
consideration, In any manner and on any terms that it or he thinks fit.

Right of appropriation
(&) To the sxtent that;
{iy the Secured Assels constitute Financial Collateral; and
{iy this deed and the obligations of the Chargor under § constituie 2 Security

Financial Collateral Arrangement,

the Bank shall have the right, at any tirme after the security constituted by this deed
has becoms enforceable, to appropriste all or any of those Secured Assels in or
towards the payment ang discharge of the Secured Liabilities in any order that the
Bank, in its absolute discretion, may from time o time detarmineg,

4] The value of any Secured Asssts appropristed in accordance with this clause 10.7
shall be determined by any method that the Bank may select, including independent
valuation.

v The Chargor agrees that the method of valustion provided for in this clause 107 s

commercially ressonable for the purposes of the Financis! Collateral Regulstions.

Dalegation

The Bank may delegate (sither generslly or specifically) by power of aftorney or in any other
manner {0 any parson any right, power, authotlty or discretion conferred an it by this deed
fincluding the power of attomey granted under clause 181}

The Bank may delegate on any terms and condiions (ncluding the power 1o sub-delegate)
that it thinks #it,

The Bank shall not be in any way liable or responsible to the Chargor for any loss or lability
arising from any act, defeult, omission or misconduct on the part of any Delegate.

Application of proceeds

Crder of application of procesds

All monies received by the Bank or a Delegate pursuant to this deed, after the security
constituted by this deed has becoms enforceabie, shall (subject to the cialms of any person

hawving prior rights and by way of variation of the LPA 1825) be applied in the following order

oof prioyity:

(&) in or towards payment of or provision for all actusl coste, charges and expenses
incurred by or on behalf of the Bank (and any Delegate, aftorney or agent appointed
by it} under of In connection with this deed;

] in or towards payrment of or provision for the Secured Lisbilties in any order and
manner that the Bank determines; and

{3 i payment of the surplus (if any) to the Chargor o other person entitied to it

11



122

12.3

13

131

3.2

Appropriglion

Neither the Bank nor any Delegate shall be bound (whether by virtue of section 109(8) of the
LIPA 1825, which is varied sccordingly, or otherwise) to pay or appropriate any receipt or
payment first fowards penaities rather than principal or otherwise in any particular order
behween any of the Secured Liabilities,

Suspense scoount

Al monies received by the Bank or a Delegate under this deed:

{3} may, at the discretion of the Bank or Delegate, be credited to any suspense or
secinities realised account;

b shall bear profit, it any, at the rate agreed in wiiting between the Bank and the
Chargor; and

{e) may be held in that sccount for s0 long as the Bank or Delegate thinks fit

Costs and indemnity

Losls

The Chargor shall, promptly on demand, pay to, or reimburse, the Bank, on a full indemnity
basis, all actual costs, charges, expenses, taxes and liabilities of any kind (including, without
imitation, legal, printing and out-of-pocket expenses) incurred by the Bank or any Delegate in
connection with:

)] this deed or the Secured Assely;

)] taking, hoiding, protecting, perfecting, preserving or enforcing (or altternpting to do
so) any of the Bank's or a Delegate's rights under this deed; or

{v) taking proceedings for, or recovering, any of the Becured Liabilities,

together with @ late payment charge, which shall be payable (without the need for any demand
for payment being made) in accordance with clause 8.7 of the Master Murabaha Agreement.

Indemmnity

The Chargor shall indemnify the Bank and each Delegale, and their raspective employaes and
agents sgainst all liabilties, actual costs, expenses, damages and Jossas {including but not
lmited to any direct, indirect o consequential losses, loss of profit, loss of reputation and all
orofit, penalies and actual legal costs (calculatad on a full indemnity basis) and all other actual
professional costs and expenses) suffered or incurred by any of them arising out of or in
connechon with:

(&} the exercise or purported exercise of any of the righls, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Assels;

) taking, hoiding, protecting, perfecting, preserving or enforcing (or attempling to do
s0) {he security constituted by this deed, or

) any default or delay by the Chargor in performing any of its obligations under this
deed,

Any past or present emplovee or agent may enforce the terms of this clause 13.2 subject fo
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1898,
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14.9

15

5.1

15.2

16

17

17.1

17.2

Further assurance
Further assurance

The Chargor shall, at its cwn expense, take whatever action the Bank may reasonably require
For:

&) creating, perfecting or protecting the security intended to be created by this deed;
{b} facilitating the realisation of any of the Secured Assals; or
{c} faciitating the exercise of any right, power, authorily or discretion exercisable by the

Banl in respect of any of the Secured Assets,

inciuding, without iimitation, (i the Bank thinks it expedient) the execution of any transfer,
conveyance, assighment or assurance of all or any of the assets forming pan of {or intended
fo form part of) the Secured Assatls (whether {0 the Bank or to iis nomines) and the giving of
any notice, order or direction and the making of any registration.

Power of altorney
Appointment of attomeys
By way of security, the Chargor irrevocably appoints the Bank and every Delegate separately

to ba the attorney of the Chargor and, in s name, on its behall and as is asct and deed, to
exacute any decuments and do any acts and things that:

{a} the Chargor is required to execute and do under this deed; and/or

{b) any attomey deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Bank or any
Delegats.

Ratification of acts of atiorneys
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the propaer and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in clause 15.1.

Release
Subject to clause 23.3, on the expiry of the Security Period (but not otherwize), the Bank shall,

at the request and actual cost of the Chargor, take whatever action is necessary (o release
the Secured Assels from the securily constituled by this deed.

Assignment and transfer

Assignment by Bank

fa) At any time, without the consent of the Chargor, the Bank may assign or transfer all
or any of its rights and obiigations under this deed.

{b The Bank may disclose to any actual or proposed assignes or transferee any
information in #s possession that relates to the Chargor, the Secured Assets and this
desd that the Bank considers appropriate.

Assignment by Chargor
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1

18.2

18.3

19

18.1

8.2

18.3

20

201

The Chargor may not assign any of its rights, or transfar any of its rights or obligations, under
this deed.

Set.off
Banl's right of set-off

The Bank may at any time set off any liablily of the Chargor to the Bank against any lability
of the Bank to the Chargor, whether either liability is present or future, liquideted or
unliquidated, and whether or not either Hability arfses under this deed. If the liabiities to be set
oft are expressed in different currencies, the Bank rmay convert either lighility at & market rale
of exchange for the purpose of set-off. Any exercise by the Bank of its rights under this clause
18 shall not limit or affect any other rights or remedies available o it under this deed or
ctherwise,

Mo obligation to set off

The Bank is not obliged to exercise its rights under clause 18.1. If, however, it does exercise
those rights it must promptly notify the Chargor of the set-off that has been made,

Fxetusion of Chargor's right of set-off

All payments made by the Chargor to the Bank under this deed shall be made without any sel-
off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as
reguired by law).

Amendments, walvars and consents
Ameandmanis

No amendment of this deed shall be effective unless it is In writing and signed by, or on behalf
of, each party {or Is authorized representative).

Waivers and consents

(&} A waiver of any right or remedy under this deed or by law, or any consent given
unider this dead, is only effective if given in writing by the waiving or consenting party
and shall not be deamed 8 waber of any ofher breach or default. 1t only appliss in
the circumstances for which it is given and shall not prevent the party giving it from
subssauently relying on the relevant provision.

sy A failure or delay by a party to exercise any right or rernedy provided under this deed
or by law shall not constitule a walver of that or any other right or remady, prevent
or restrict any further exercise of that or any other right or remedy or constitute an
slaction 1o afirm this deed. No single or partial exercise of any right or remedy
provided under this deed or by law shall prevent or restrict the further exercise of
that or any other right or remady. No election to affirm this deed by the Bank shall
be sffectve unless it s In wiiting,

Righis and remedies

The rights and remedies provided under this deed are cumulative and are in addition o, and
not exclusive of, any rights and remedies provided by law.

Severancs
Beverance

If any provision {or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be desmed modified to the minimum extent necessary to make it valid,
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21

211

22

221

23

23.1

232

233

234

2385

legal and enforcesable. If such modification is not possible, the relevant provision (or part of a
provision) shall be deemed deleted. Any modification to or deletion of a provision (orpari of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest

of this deed.
Counterparts
Counterparts

This desd may be executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute
ong deed.

Third party rights
Third party rights

Except as expressly provided elsewhere in this deed, a person who is not a parly to this dead
shall not have any rights under the Contracts (Rights of Third Parties) Act 1989 to enforce, or
enjoy the benefit of any term of this dead. This does not affect any right or remedy of a third
party which exists, or is available, apart from that Act.

Further provisions

independent security

This deed shall be in addition to, and independent of, any other security or guarantes that the
Bank may hold for any of the Secured Liabilities at any time. No prior security held by the Bank
over the whole or any part of the Secured Assets 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 settlement of aocount, or intermediate payment, or other matter or thing,
uniess and until the Bank discharges this deed in writing.

Bischarge conditional

Any release, discharge or setflernent belween the Chargor and the Bank shall be desmed
conditional on no payment or securily received by the Bank in respeci of the Secured Liabilities
being avoided, reduced oF ordered to be refundad pursuant to any law relating {o insoivency,
hankruptcy, winding up, administration, receivership or othenwise. Despite any such release,
dischargs or seftlement

{a@) the Bank or its nominee may retain this deed and the security created by or pursuant
' to it, including all certificates and documents relating to the whole or any part of the

Secured Assels, for any period that the Bank deems necessary 1o provide the Bank
with security against any such avoidance, reduction or order for refund; and

() the Bank may recover the value or amount of such security or payment from the
Chargor subsequently as if the release, discharge or settlement had not cocurred.

Cerificates

A certificate or determination by the Bank as to any amount for the time being due to it from
the Chargor shall be, in the absernice of any manifest error, conclusive evidence of the amount
dus.

Consolidation
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241

24.2

24.3

244

The restriction on the right of consalidation contained in section 83 of the LPA 1828 shail not
apply o this deed.

Hotices
Delivery

Each notice or other communication ragquired to be given to a party under or in connection with
this deed shall be:

{) in writing;

{n delivered by hand, by pre-paid first-class post or other next working day delivery
BEYVInE;

{ei to the extent agreed by the Parties making and receiving communication, by e-mail

ar other electronic commurnication;
{} sent to the Chargor ab
Attention: John Roland Pickstock
Adviress 2 Mile Qak, Massbury Road, Oswestry, 5Y10 8GA
Enail roland@ihepickstockgroup.com
{ar) sant 1o the Bank al
Attention: Head of Real Esiale
Address: QIB (UK) ple, 43 Grosvenor Street, London WK 3HL

or to any other address as is notified in writing by one party to the other from time to
time.

Feceipt by Chargor

Any notice or other communication that the Bank gives to the Chargor shall be deemed to
have been recelved:

{a) ¥ defiverad by hand, ai the time # is left &t the relevant address; and

{t if posted by pre-peid first-class post or other next working day delivery service, on
the second Business Day after posting.

{c if by e-mail or any other electronic communication, when received in legible form.

A notice or other communication given as described in clause 24.2 on a day which is not a
Business Day, or affer normal business hours, in the place it is received, shall be desmed to
have been recaived on the next Business Day.

Receipt by Bank

Any notice or other communication given to the Bank shall be deemed to have been received
only oy actual receaipl.

Service of proceedings
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24.5

25

251

252

25.3

This clause 24 does not apply to the service of any procsedings or other documents in any
legal action or, where applicable, any arbifration or other method of dispute resolution,

Motice by email
For the purpose of this deed, an electronic communication will be freated as being in writing.
Governing law and jurisdiction

Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject matter
or formation {including non-tentractual disputes or claims) shall be governed by and construed
in accordance with the law of England and Walss.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courls of England and
Wales shall have exclusive jurisdiction over any dispute or claim arising out of or in connaction
with this deed or its subject matter of formation {including non-contractual disputes or claims).
Mothing in this clause shall limit the right of the Bank to take proceedings against the Chargor
in any other court of competent jurisdiction, nor shall the faking of proceedings n any one or
more jurisdictions precluds the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

Other service

The Chargor irrevocably consents to any process in any iegal action or proceedings under
clause 25.2 baing served on it in accordance with the provisions of this deed relating to service
of notices. Nothing contained in this deed shall affect the right 1o serve process in any other
manner permitted by law.

This document has been executed as a deed and is deliveraed and takes affect on the date stated at
the beginning of it.
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Schedule 1
Form of Share Transfer Form

Please refer to Stock Transfer Form CON 40
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DATED

Bchadule 2
Form of Power of Atorney and Proxy

a0

PARTIES

(] of (®] (the "Chargor”).

BACKGROUND:

The Chargor has determined o appoint the Attomays (as defined below) to be the Chargor's attormey(s)-
In-fact for the purposes noted balow,

IT 15 AGREED:

The Chargor hereby irrevocably makes, constitutes and appoints each of QIE (UK) ple and any officer
or agent from fime to time of QIB (UK) ple (ths "Attorneys”) o be the true and lawful atorneys-in-fact
of the Chargor for and in the name of and on behalf of the Chargor, acting jointly or singly, to do and
execute all and any of the acts, things and other matters following, namely:

1.

AND T

1,

1o act as the proxy and attormeys in-fact of the Chargor to vote the share(s) (the "Shares’) held
by the Chargor in the capiial of [@] (the "Company”) at all or any general meelings of
shareholders or stockholders of the Company and o requisition and convene a mesting or
meatings of the shareholders or stockholders of the Company,

to approve, smend, complete, dale, exscute and deliver any other document (including any
document appointing & substitute Attorney) which the Attorneys or any of them shall think
necessary, advisable, converient or otherwise desirable for the purposes of implementing or
othemwise giving effect to the transactions contemplated by the matters referrad o in paragraph
1 above (such documents being referred fo in this Power of Attorney and Proxy as "Ancillary
Documenia™);

o execute under hand or personal seal of the Chargor snd deliver on behalf of and In the name
of the Chargor all or any of the Ancillary Documents,

to make any amendments to any of the Ancillary Documents (including any change of parties
thereto) as the Atlorneys or any of them think necessary, advisable, convenient or otherwise
desirable and to approve, amend, complete, dete, execute under hand, personal seal or the
common seal of the Chargor and deliver any dooument which effects or otherwise svidences
such amendment;

to do any act or other thing which the Attorneys or any of them shall think necessary, advisable,
convenient or otherwise desirable in connection with or In relation io the transactions
contemplated by the Ancillary Documents, and

to make any payment(s) and accept any payment{s} on behalf of the Chargor which are required
{0 be made or accepied for the purposes of the ranssactions contemplated by any of the Ancillary
Documents.

5 FURTHER AGREED AND DECLARED THAT:

The Chargor hereby ratifies and confirms, and sgrees to ratify and confirm, any acts and other
things whatsoever that the Altomeys of any of them shall do or purport to 8o by virlue of this
Power of Atorney and Proxy including (without prejudice o paragraph 3 below) any such acts
and things done between the time of revocation of this Power of Attorney and Proxy and the
fime of that revocation becoming known (o the Allormneys.
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2. The Chargor hereby authorises and empowers the Altorneys and any of them o acknowledge
in the name and as the act and deed of the Chargor this Power of Atforney and Proxy, that this
Power of Attorney and Proxy has been executed as a deed and to register and record this Power
of Attorney and Proxy in any office and/or registry in any country and to procure to be done any
and avery other act and thing whatsoever which may in any way be necessary, advisable,
convenient and cotherwise desirable for authenticating and otherwise giving full effect to this
Power of Attorney and Proxy acoording o the law and usages of any country as fully and
effectually as could the Chargor.

3 This Power of Attorney and Froxy is irrevocable and shall remain irrevocable and in full force
and effect until such time as the Secured Lisbilities {as that expression is defined in a charge
over shares {the "Charge over Shares™) dated between the (1) Chargor and
{2) QIB (UK) plc) have been paid, performed and discharged in full and the Charge over Shares
has been fully and ivevocably discharged and released by QIB (UK) plc,

4, This Power of Attormney and Proxy is coupled with an interest and is given as further security for
the due and punctus] performance payment and discharge of the Secured Liabilities {as that
expression is definad in the Chargs over Shares).

5. By the exscution of this Power of Atlorney and Proxy, the Chargor undertakes to indemnify, and
hereby indemnifies, each of the persons named above as Altorneys {and any substitutes or
delegates of such Attorneys) of the Chargor from and against all actions, proceedings, lngses,
costs, damages, expenses, claims, demands and other liabilities of any nature whatsoever
which any or all of them may sufler or otherwise incur by reason of their acting pursuant to or in
reliance on this Power of Altormey and Proxy.

3 This Powsr of Attorney and Proxy may only be sxercised by the Altlorney after an Event of
Defauilt {as such temm is defined in the Master Murabaha Agreement) has occurred.

7. This Power of Attorney and Proxy shall be governed by and construed in accordance with the
laws of England & Wales,

In witness of which this Power of Altomey and Proxy has been duly executed by the Chargor as a deed
on the first date specified on page 1 of this Power of Altorney and Proxy.

[SIGNEDIEXECUTED]as aDEED LY i
{] [acting by

, @ director], Signature [of director]

in the presence of a witnass:

Witnass signature

Witnhess name

Witness address .

Witness cccupation
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Schedule 3
Form of Letter of Resignation

To: [®) with company number [®]
{the "Company")

Diate

Daar Sirs
Letter of Resignation in relation to the Company

| hereby resign as a Director of the Company and confirm that | have no cleims against the Company
for loss of office, arrears of pay or otherwise howsoaver.

This resignation is to be effective as at the date of this letter. You are hereby irrevocably authorissd and
irevosably instructed to complete and date this letter by dating the same with the same date as you are
directad 1o do so by GIB {UK) plc but not otherwise,

Wours faithfully

Diirector
Mame: [@]
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Schedulz 4
Diractors and Gfficers Letter of Authority

To QiB (UK} ple

Date:

Dear Sirs

[#] with company number [#] {the "Company™}

| hereby unconditionally and revocably authorise you to date, deliver, give full effect to and otherwise
compiste the resignation letter in respect of the Company depositad by me with you pursuant {o the
chargs over shares dated {the "Charge over Shares”} between (1) [e] and (2} QIB (UK)
ple:, following the cccumence of an Event of Default (as defined in the Charge over Shares whether by
incerporation by reference of otherwisa).

Yours faithfully

Name of Director! Officer: [8]

23



Bchedula &
Motice of Charge

Tex [#] with company numbar [#] (the "Company™}

Date:

Diear Sire

Charge over Shares

§ hereby notify you that pursuant to a charge over shares dated . hetwasn {17 [8] {the
"Chargor”) and (2) QB (UK) ple (the "Charge over Shares”), the Chargor has granted a security
interest over all its shares standing In its name in the Company and at any time after QIB (UK) ple notifies
you that an Evert of Defaull {as defined in the Charge over Bhares whether by incorporation by
raference of otherwise) has occurred and is continuing you may take such steps to register QIB (UK
plc {or its nomines) as the registered holder of the shares pursuant t the Charge over Shares.

Yeours faithfully

WE

Name of the director of the company signing on behalfof (8]
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DocuSign Envelope ID: 9385C8E7-1497-487F-A4BS-FEFEG3AZ363A

Execution Page of the Charge over Shares

Chargor N
@o‘m Kland. Pickstock

Signature of director

EXECUTED as a DEED by

PICKSTOCK 1 HQLRINGS | IMITED
, &

acting by
director, in the presence of a witness:

_[}%cuSigned by:
Wilness signalure E’//,‘é’/\

b CA41BOERAEDACALE . ... ...
Witness name Jordan Harris

Witness address
.14014 Milbank. street, Sherman.. ..
OQaks, CA 91423 ... ... ...

Wilness occupalion area Manager

Bank
EXECUTED as a DEED by )
QIB (UK) PLC
acting by two authorised signatories )
duly authorised for and on its behalf
in the presence of a witness
Authorised signatory 1
Withess name: ...........................

Witness signature: ............ ...

Authorised signatory 2
Witnessname: ...........................

Witness signature: ............ ...
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Execution Page of the Charge over Shares

Chargor

EXECUTED as a DEED by o,

FICKSTOCK HOLDINGS LIMITED

acting by . a Signature of director

director, in the presence of a withess:

Witnass signature

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

Bank

EXECUTED as a DEED by H
QB (UK} PLC

acting by two authorised signafories )
duty authorised for and on its behalf

in the presence of a withess

Witness sighature: .....-70

Witness address.... .77

Authorised signatory 2

Vitness name: .......... a5

Witness address,... ... 5% 5
QIB (UK} Pl
43 Grosvenor Street

London W1K 3HL
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