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Registration of a Charge

Company Name: ASHLEY GARDENS RESOURCE CENTRE LIMITED
Company Number: 02908210

Received for filing in Electronic Format on the: 22/10/2021 XAFOOK6Y

Details of Charge

Date of creation: 20/10/2021
Charge code: 0290 8210 0003

Persons entitled: = ZULIFIKAR KARMALI
MARIANA IVANOVA PHILOPOVA
LUKE KARMALI
NASHIR KARMALI

There are more than four persons entitled to the charge.

Brief description:  WILLOUGHBY COURT, WILLOUGHBY CRESCENT REGISTERED AT HM
LAND REGISTRY UNDER TITLE NUMBER ESX66102

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Certified by: S T Q WALKER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2908210

Charge code: 0290 8210 0003

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 20th October 2021 and created by ASHLEY GARDENS
RESOURCE CENTRE LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 22nd October 2021 .

Given at Companies House, Cardiff on 25th October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Dated Q%w Oeiebat 2021

ASHLEY GARDENS RESOURCE CENTHRE LIMITED
and

THE TRUSTEES OF THE KARMALIFE DREEAS

LEGAL MORTGAGE

TALBOT WALKER



This deed is made on the kﬁw day of @ L A %.QJ 2021
PARTIES

{1} ASHLEY GARDENS RESQURCE CENTRE LIMITED incorporated and registered in
England and Wales with company number (02908210 whose registered office is at Ashley
Gardens, Willoughby, Crescent, Eastbourne, East Sussex, BN2Z 8RA {the “Borrower”);
and

@) ZULFIKAR KARMALI and MARIANA IVANOVA PHILIPOVA both of 24 Le Brun
Road Eastbourne BN21 ZHZ and LUKE KARMALI of 19 Windley Close London SE23
3YQ and NASHIR KARMALIL of 136 Leigh Road Wimborne Dorset BH21 2DB and
ADAM EARMALY LAURENCE KARMALI and RUBEN KARMALY all of Camellias
Little Lonnen Wimbome Dorset BH21 7BR as trustees of the EARMALIFE DBSSAS (the
“Lender™).

BACKGROUND

(A) Vnder this deed, the Borrower provides security to the Lender for all its present and future
obligations and labilities to the Lender,

{8 The Borrower owns the Property.
Y1 i8S HEREBY AGREED
1. DEFINITIONS AND INTERPRETATION

13 DEFINITIONS
The following definitions apply in this Deed:

“RHuginess Day™; a day other than a Satwrday, Sunday or public
holidav in England when banks in London are
open for business,

*Certificate of Title™; any report on or ceriificate of title relating 1o the
Property supplied fo the Lender by the Borrower
{or on s behalf).

“Charged Assets™; all the assets, property and undertaking of the

Borrower, which are, or are intended to be,
subject to the Security created by, or pursuant to,
this Deed (and references to the Charged Assets
ghall include references to any part of them).

“Defauk Rate™; 4% per anmum above the base rate from time fo
time of Barclays Bank ple.
“Delegate™ any person appointed by the Lender or smy

Receiver under clause 14 and any person
appointed as attemey of the Lender, Receiver or
Dielegate.




“Eavircnment™;

“Environmental Law”;

“Environmental Licence™;

“Event of Default™;

“Facility Agreement”™;

“Financial Collateral™;

k

the natural and man-made environment including
all or any of the foliowing medis, namely air,
water and land (including air within buildings
and other natural or man-wade structures above
or below the ground) and any living organisms
(including man) or systems supperted by those
media.

all applicable laws, statutes, regulations,
secondary legislation, bye-laws, common law,
directives, treaties and other measures, jndgments
and decisions of any court or tribunal, codes of
practice and guidance notes in so far as they
relate to or apply to the Environment.

any authorisation, permit or licence necessary
under Environmental Law in respect of any of the
Charged Assets.

As defined in clause e} of the Facility
Agreement, any of the following events:

a. The Borrower breaches the terms of the
Facility Agreement;

b. The Bomrower cesses fo cairy on
business;

¢. winding up order or administration order
haz been made ageinst the Borrower or a
resolution for voluntary winding-up is
passed with respect to it or a receiver or
administrator of its undertaking is duly
appointed or a voluntary arrangement for
the purposes of Part I of the Insolvency
Act 1986 as amended from time to time
is approved under that part;

d. Punds are required to epable the Lender
to pay benefits which have become due
under the KARMALIFE DRESAS; and

e, ‘This Decd ceases to remain in full force
and effect.

the facility agreement dated the date hereof
between the Borrower and the Lender for the
provision of the loan facilities secured by this
Deed.

has the meaning given to that expression in the
Financial Collateral Regulations.

“Financial Collateral  the Financial Collateral Arrangements (No 2)




Reguiations™; Regulations 2003 (81 2003/3226).

“Financial Indebtedness”; any indebtedness of the Borrower for or in
respect of:

&.

borrowing or raising money, including
any premium and any capitalised interest
on that money;

any bond, note, loan stock, debeniure,
commercial paper or similar instrument;

any acceplances under any acceptance
credit  facility {or dematerialised
equivalent), bill discounting, »note
purchase or documentary credit facilities;

monies raised by selling, assigning or
discounting receivables or other financial
sssels on terms that recourse may be had
to the Borrower i the event of nop-
payment of such receivables or financial
asaets when due;

any deferred payments for asseis or
services acquired, other than trade credit
that is given in the ordinary course of
trade and which does not involve any
deferred payment of any amouni for
more than 60 days;

any capital balance outstanding under
any finance lease;

any counfer-indemnity obligation in
respect  of any guaraniee, bond,
indemnity, standby letter of credit or
other instrument issued by a third party
in connection with the Borrower's
performance of a contract;

any other transaction that has the
commercial  effect  of  borrowing
{including any forward sale or purchase
agreement and any liabilities which are
not shown as borrowed money on the
Borrower's balance sheei because they
are contingent, conditional or otherwise);

any derivative transaction entered info in
connection with protection against or
bepefit from fluctuation in any rate or
price {and when calculating the value of
any derivative transaction, only the




“Insurance Policy”;

“LPA 15257

"Perfection Regquirements”™;

“Property”;

“Receiver™;

“Rental Income™;

“Secured Liabilities™;

“Security™;

marked 1o market value shall be inken
into aceount); and

j. any guaraniee, counier-indemnify or
other assurance against financial loss that
the Borrower has given for any
indshtedness of the type referred to in
any other paragraph of this definition
mcurred by any person.

When calculating Financial Indebledness, no
liabifity shall be taken into aceount more than
once.

each contract and policy of insyrance effected or
maintained by the Bomrower from time (o tme
relating to the Property.

the Law of Property Act 1923,

the making or procuring of all appropriate
registrations,  Olings,  stampings  and/or
notifications of this Deed andior the Security
created by it

the freshold or leasehold property (whether
registered or unregisteredd owned by the
Borrower desoribed in Schedule 1.

a receiver or receiver and manager appoisted by
the Lender under clause 12,

&ll amounts paid or payable to or for the account
of the Borrower in connection with the letting,
licence or grant of other rights of use or
occupation of all or any part of the Property.

all present and future obligations and labilities of
the Borrower to the Lender, whether actual or
contingent and whether owed jointly or severally,
as principal or surety or in any other capacity and
whether or not the Lender was an original party
10 the relevant transaction and in whatever name
or siyle, together with all interest (including,
without lmitation, default interest) acoruing in
respect of those obligations or liabilities.

any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by
way of security or other security interest seouring
any obligation of any person, or any other
agreement or arrangement having a similar
effect.””




1.2

“Security Financial Collateral has the meaning given fo that expression in the
Arrangement’; Financial Collateral Regulations,

“Security Period™; the pericd starting on the date of this Deed and

ending on the date on which the Lender is
satisfied that all the Secured Liabilities have been
mnconditionally  and  frrevocably  paid  and
discharged in full and no further Secured
Liabilities are capable of being cutstanding,

“Valuation™; any valuation relating to the Property supplied to

the Lender by the Borrower {or on its behalf).

VAT value added tax or any equivalent tax chargesble
in the UK or elsewhere.

INTERPRETATION

In this Deed:

1.2.1 clause, Schedule and paragraph headings shall not affect the

1.2.2

1.2.3

1.2.4

L2.5

1.2.6

127

1.2.8

1.2.9

1.2.i¢

interpretation of this Deed;

a person includes an individual, firm, company, corporation, partnership,
unincorporated body of persons, government, siate or agency of a state or
any association, trust, joint venture or consortium {(whether or not having
separate legal personality):

unless the context otherwise requires, words in the singular shall include
the plural and in the plural shall include the singular;

unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

& reference to a party shall include that party's successors, permitted
assigns and permitted transferces and this Deed shall be binding on, and
enre {0 the benelit of, the partics 1o thizs Deed and their respective
personal representatives, successors, permiitted assigns and permitied
transferees;

a reference to a statule or statutory provision is a reference to it as
amended, extended or re-enacted from time to time;

a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or siatutory
provision;

a reference to writing or written cxcludes fax and email;

an obligation on a party not to do something includes an obligation not to
allow that thing to be done;

a reference to this Deed (or any provision of it) or to any other
agreement or document referred to in this Deed is a reference to this



Deed, that provision or such other agreement or document as amended
{in each case, other than in breach of the provisions of this Deed) from
time to thme;

L.2.11  unless the context otherwise requires, a reference to a clause or Schedule
is to a clause of, or Schedule to, this Deed and a reference (o a paragraph
ig to a paragraph of the relevant Schedule;

1.2.12 any words following the terms including, include, in particular, for
exampie or any similar expression shall be construed as illustrative and
ghall not limit the sense of the words, description, definition, phrase or
term preceding those terms;

1.2.13 8 reference to an smendment includes a novation, supplement or
variation {and amend and amended shall be constreed accordingiv);

1214 arcference (o assets includes present and future properties, underiakings,
revenues, rights and benefits of every description;

12,15 g reference to an guthorisation includes an approval, authorisation,
consent, exemption, fling, licence, notarisation, registration or
resclution;

1.2.16  a relerence to continmuing in relation to an Event of Defanll means an
Event of Default that has not been waived;

1.2.17 & reference (o determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person
making it; and

1.2.18 & reference 1o a vegulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of law) of
any govermmenial, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other auvthority or
organigation,

1.3 CLAWBACK

H the Lender considers that an amount paid by the Borrower in respect of the
Secured Linbilities is capable of being avoided or otherwise set aside on the
liguidation or administration of the Borrower or otherwise, then that amount shall
not be considerad to bave been irrevocably paid for the purposes of this Deed.

14 NATURE OF SECURITY OVER REAL PROPERTY

A reference in this Deed to a charge or mortgage of or over the Property
includes:

1.4.1 all buildings and fixtures and fittings (including trade and tenant's
fixtures and fittings) and fixed plant and machinery that are situated on
or form part of the Property at any tims;

1.4.2 the proceeds of the sale of any part of the Property and any other monies
paid or payable in respoct of or in connection with the Property;




1.5

1.6

1.4.3 the benefit of any covenanis for title given, or entered info, by any
predecessor in title of the Borrower in respect of the Property, and any
monies paid or pavable in respect of those covenants; and

1.4.4 all rights onder any licence, agreement for sale or agresment for leage in
respect of the Property.

LAW OF PROPERTY (MISCELLANEGUS PROVISIONS) ACT 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions)
Act 1989, the terms of the Facility Agreement and of any side letters between any
parties in relation to the Facility Agresment are incorporated into this Deed.

SCHEDULES

The Schedules form part of this Deed and shall have effect as if set out in full in
the body of thiz Deed. Any reference to this Deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Lisbilities
when they become due.

GRANT OF SECURITY

31

LEGAL MORTGAGE AND FIXED CHARGES

Az a continning security for the payment and discharge of the Secured Liabilities,
the Borrower with full title guarantee charges 1o the Lender:

3.11 by way of a first legal mortgage, the Property; and
3.1.2 by way of a first fixed charge:

3121 all is rights in each Insurance Policy, inciuding all claims, the
proceeds of all claims and all remarns of premiums in
connection with each Insurance Policy, the Rentsl Income and
the benefit of any guarantee or security in respect of the Rental
Income {o the extent not effectively assigned under clause 3.3;

3.1.2.2  the benefit of all other contracts, guaraniees, appointments and
warranties relating to the Charged Assets and other documents
to which the Borrower is a party or which are in its favour or of
which it has the benefit relating to anv letiing, development,
sale, purchase, use or the operation of the Charged Assets or
otherwise relating 1o the Charged Assets {inclnding, in each
case, but without limitation, the right to demand and receive all
monies whatever pavable to or for its berefit under or arising
from any of them, all remedics provided for in any of them or
available at law or in equity in relation to any of them, the right
to compel performance of any of them and all other rights,
interests and benefits whatever accruing to or for its benefit
arising from any of them); and



32

3.1.23 all licences, consents and authorisations (statutory or
otherwise) held or required in commection with its business
carried on at the Property or the use of any Charged Asset, and
all righis in connection with them.

ABSIGNMENT

As a continuing security for the payment and discharge of the Secured Liabilities,
the Rorrower with full title guarantee assigns to the Lender absolutely, subjectto a
proviso for reassigranent on imevocable discharge in full of the Secured Liabilities:

3.2.1 all its rights in each Insurance Policy, including all claims, the proceeds
of all claims and ail returns of premiums in connection with each
Insurance Policy; and

3.2.2 the Reatal Income and the benefit of any guarantee or security in respect
of the Rental Income,

srovided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in
POSSESSion.

4. PERFECTION OF SECURITY

4.1

4.2

4.3

REGISTRATION OF LEGAL MORTGAGE AT THE LAND REGISTRY

The Borrower consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to

the Property:

"No disposition of the registeved estate by the proprietor of the registered esiate is
to be registered without g written conseni signed by the proprietor for the fime
being of the charge dated [DATE] in favour of ZULFIKAR KARMALI ond
MARIANA IVANOVA PHILIPOVA both of 24 Le Brun Road Eastbowrne BN2I
2HZ and LUKE KARMALI of 19 Windley Close London SE23 3YQ and NASHIR
KARMALI of 156 Leigh Road Wimborne Dorset BH21 2DB and ADAM KARMALI
LAURENCE KARMALI and RUBEN KARMALI ali of Camellias Little Lonnen
Wimborne Dorset BH21 7BB as trustees of the KARMALIFE DBSSAS referred to
in the charges register or their conveyancer.”

FURTHER ADVANCES

The Lender covenants with the Borrower that it shall perform its obligations fo
make advances under the Facility Agreement (including any obligation to make
available further advances).

CAUTIONS AGAINSY FIRST REGISTRATION AND NOTICES

Whether or not title to the Property is registered ai the Land Registry, if any
caution against first registration or any notice (whether agreed or umilateral) is
registered against the Borower's title to the Property, the Borrower shall
immediately provide the Lender with full particulars of the circumstances relating
to such caution or notice. If such caution or notice was registered to protect a
purporied interest the creation of which is not permitted under this Deed, the
Rorrower shall immediately, and at its own expense, take such steps as the Lender




may require to ensure that the caution or notice, as applicable, is withdrawn or
cancelled.

5. LIABILITY OF THE BORROWER

51

5.2

LIABILITY NOT DISCHARGED

The Rorrower's liability under this Deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

511 any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially illegal,
void or unenforceable on any ground;

5.1.2 the Lender renewing, determining, varving or increasing any facility or
other transaction in any manner or concurring in, accepting or varving
any compromise, arrangement or setilement, or omiting to claim or
enforce payment from any other person; or

513 any other act or omission that, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower.

IMMEDIATE RECOURSE

The Borrower waives any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otberwise proceed against,
any other person before enforcing this Deed against the Borrower,

. REPRESENTATIONS AND WARRANTIES

6.1

6.2

6.3

TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties set ont in this clause 6 to
the Lender on the date of this Deed.

STATUS
The Borrower:

6.2.1 is a duly incorporated limited liability company validly existing under
the law of its jurisdiction of incorporation; and

622  has the power to own its assets and carry on its business as it is being
conducted.

POWER AND AUTHORITY

6.3.1 The Borrower has the power {o enter into, deliver and perform, and has
taken all necessary action to authorise its entry into, delivery and
performance of this deed and the transactions contemplated by it.

632  WNo limit on its powers will be exceeded as a result of the grant of
Security contemplated by this deed.




6.4

6.5

8.6

6.7

6.8

NON-CONTRAVENTION

The entry into and performance by the Borrower of, and the transactions
contemplated by, this deed do not and will not contravene or conflict with:

6.4.1 any law or regulation or judicial or official order applicable to it;
6.4.2 1is constiitional documents; or

6.4.3 any agreement or instrument binding on it or is assets or constitute a
default or termination eveni (however described) under any such
agreement or instruznent.

AUTHOCORIBATIONS

The Borrower has obtained all reuired or desirable authorisations to enable it to
enter into, exercise its rights and comply with its obligations in this deed. Any
such authorisations are in full force and effect.

BINDING OBLIGATIONS
Subject to the Perfection Requirements:

6.6.1 the obligations expressed to be assumed by the Borrower in this deed are
legal, valid, binding and enforceable obligations; and

6.6.2  (wifhout limiting the generality of Clause 6.6(z) above) this deed creates
the security interests which it purports to create and those securily
Inferests are valid and effective,

NO FILING CR STAMP TAX

It is not necessary to file, record or enrol this deed (other than as provided in
Clause 6.6) with any court or other authority or pay any stamp, registration or
similar taxes in relation to this deed or the transactions contemplated by it (other
than in conpection with registrations at Companies House and the Land Registry).

RO DEFAULT

6.8.1 No Event of Default or, on the date of this deed, event or circumstance
which would, on the giving of notice, expiry of any grace period, making
of any determination under this decd or any document under which the
Borrower owes obligations to the Lender, or satisfaction of any other
condition (or any combination thereof) become an Event of Default is
continuing.

6.8.2  No other event or circumstance is outstanding which constitutes {or, with
the expiry of a grace period, the giving of notice, the making of any
determination, or satisfaction of any other condition {(or any combination
thereof), would counstitute) a default or a termination event (however
described) under any other agreement or instrument that is binding on the
Borrower or to which any of the Borrower's assets is subject which has
or is reasonably likely to bave a material adverse effect on its business,

10




6.9

6.10

6.11

6.32

6.13

6.14

assets or condition, or its ability to perform its obligations under this
dead.

NG LITIGATION

No litigation, arbitration, administrative proceedings or investigations are taking
place, pending or, to the best of the Borrower's knowledge and belief, have been
threatened against it, any of its directors or any of its assets, which, if adversely
determined, might reasonably be expected to have a material adverse effect on its
business, assets or condition, or its ability to perform its obligations under this
deed or any document under which the Borrower owes obligations to the Lender.

INFORMATEON

Except to the extent that it was amended, superseded or updated by more recent
information supplied by, or on behalf of, the Borrower to the Lender, the
information, in written or electronic format, supplied by, or on behalf of, the
Borrower to the Lender in connection with this deed was, at the fime it was
supplied or at the date it was stated to be given (as the case may bej:

6.10.1  if it was factual information, complete, true and accurate in all material
respects;

6.10.2  if it was a financial projection or forecast, prepared on the basis of recent
historical information and on the basis of reasonable assumptions and
was arrived at after careful consideration;

6.10.3 if it was an opinion or intention, made after careful consideration and
was fair and made on reasonable grounds; and

6.10.4 not misleading in any material respect nor rendered misleading by a
failure to disclose other information.

OWNERSHIP OF CHARGED ASSETS

The Borrower is the sole legal and beneficial owner of the Charged Assets and has
good, valid and marketable title to the Property.

NO SECURITY

The Charged Assets are free from any Security other than the Security created by
this Deed.

MO ADVERSE CLAIMS

The Borrower has not received, or acknowledged notice of, any adverse claim by
anty person in respect of the Charged Assets or any interest in them.

NO ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever that materially and adverscly affect the Charged Assets.

11
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515

6.17

6.18

6.19

£.20

6.21

6.22

NOBREACH OF LAWS

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

NG INTERFERENCE IN ENJOYMENT

Mo facilify necessary for the enjoyment and use of the Charged Assets is subject to
terms entitling any person (o terminate or curtail ifs use.

NG OVERRIDING INTERESTS

Mothing has arisen, has been created or is subsisting, that would be an overriding
interest in the Property.

NG PROHIBITICNS OR BREACTES

There is no prohibition on the Borrower assigning its rights in any of the Charged
Assets referred to in clause 3.2 and the entry into of this Deed by the Borrower
does not, and will not, constitute a breach of any policy, agreement, document,
instrument or obligation binding on the Borrower or ifs assets,

ENVIRONMENTAL COMPLIANCE

The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law and Bnvironmental Licences.

INFORMATION FOR VALUATIONS AND CERTIFICATES OF TITLE

6.20.1  All written information supplied by the Borrower or on its behalf for the
purpose of each Valuation and Certificate of Title was true and accurate
in all material respects at its date or at the date (if any) on which it was
stated to be given.

6.20.2  The information referved to in clavse 6.20.1 was, at its date or at the date
(if any) on which it was stated to be given, complete and the Borrower
did not omit to supply any information that, if disclosed, would adversely
affect the Valuation or Certificate of Title.

6203 In the case of the first Valuation and Certificate of Title only, nothing
has occurred since the date the information referred to in clause 6.20.1
was supplied and the date of this Deed that would adversely affect such
Valuation or Certificate of Title.

AVOIDANCE OF SECURITY

No Security cxpressed to be created under this Deed is UHable to be avoided, or
otherwise sei aside, on the liquidation or administration of the Bomower or
otherwise.

ENFORCEABLE SECURITY
This Deed constitutes and will constitute the legal, valid, binding and enforceable

obligations of the Borrower and is, and will continue (o be, effective security over
all of and every part of the Charged Assets in accordance with its terms.

12



7.

GENERAL COVENANTS

7.1

7.2

7.3

7.4

1.5

NOTIFICATION OF DEFATULT

7.1.1 The Borrower shall notify the Lender of any Event of Default or any
event or circumstance which would, on the giving of notice, expiry of
any grace period, making of any determination under this deed or any
document under which the Borrower owes obligations to the Leader or
satisfaction of any other condition {or any combination thereof), become
an Bvent of Default (and the steps, if any, being taken {o remedy i)
prompily upon becoming aware of its occurrence.

7.1.2 The Bemower shall, promptly on request by the Lender, supply a
certificate signed by two of its director(s) or senior officers on its behalf
certifying that no Event of Default is continuing (or, if an Event of
Default is continuing, specifying the Event of Default and the steps, il
any, being taken to remedy ith

AUTHORIBATIONS

The Borrower shall promptly obtain all consents and authorisations under any law
or regulation (and do ali that is needed to maintain them in full force and effect) to
enable it to perform its obligations under this deed and to ensure the legality,
validity, enforceability and admissibility in evidence of this deed in ifs jurisdiction
of incorporation.

COMPLIANCE WITIHE LAW

The Borrower shall comply in all respects with all laws to which it may be subject,
if failure to do so would materially impair its ability to perform its obligations
under this deed.

CHANGE OF BUSINESS

The Borrower shall not make any substantial change to the general nature or scope
of its business as carried on at the date of this deed.

INFORMATION
The Borrowsr shall supply to the Lendern:

751 all documents dispatched by the Borrower to its shareholders (or any
class of them), or its creditors generally, at the same time as they are
dispaiched;

7.52 details of any litigation, arbitration or administrative proceedings that are
current, threatened or pending against the Borrower or any of ifs
directors as soon as it becomes aware of them and which might, if
adversely determined, have a material adverse effect on its business,
assets or condition, or its ability 1o perform its obligations vnder this
deed or any document under which the Borrower owes obligations to the
Lender; and

i3



7.5.3 promptly, any further information about the financial condition, assels,
business and operations of the Borrower as the Lender may reasonably
request,

7.6 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not at any time, except with the prior written consent of the
Lender:

7.6.1 create, purport to create or permit to subsist any Security on, or in
relation to, any Charged Asset other than any Security created by this
Deed;

762  sell, assign, transfer, part with possession of, or otherwise dispose of in
any manner (or purport to do so), all or any part of, or any interest in, the
Charged Assels; or

7.6.3 create or grapt {or purport to create or grant) any interest in the Charged
Assets in favour of a third party.

7.7 PRESERVATION OF CHARGED ASSETS

The Borrower shall not do, or permit to be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the security held by the Lender
or materially diminish the value of any of the Charged Assets or the effectiveness
of the security created by this Deed.

7.8 COMPLIANCE WITH LAWS AND REGULATIONS

7.8.1 The Borrowsr shall not, without the Lender's prior written consent, use
or permit the Charged Assets to be used in any way contrary to law.

782 The Borrower shail:

7.8.2.1 comply with the requirements of any law or regulation relating
to or affecting the Charged Assets or the use of them or any
part of them;

7.8.2.2 obtain, and promptly renew from time to time, and comply with
the terms of all authorisations that are required in connection
with the Charged Assets or their use or that are necessary {0
preserve, maintain or renew any Charged Asset; and

7.8.2.3 promptly effect any maintenance, modifications, alieralions or
repairs that are required by any law or regulation 1o be effected
on or in connection with the Charged Assats.
7.9 ENFORCEMENT OF RIGHTS

The Borrower shall use its best endeavours (o

7.5.1 procure the prompt cbservance and performance by the relevant
counterparty to any agreement or arrangement with the Borrower and
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forming part of the Charged Assets of the covepants and other
chligations imposed on such counterparty; and

7.9.2  enforce any rights and isstitute, continue or defend any proceedings
relating to any of the Charged Assets that the Lender may require from
time {0 time.

7.10 NOTICE OF MISREPRESENTATION AND BREACH

The Borrower shall, promptly on becoming aware of any of the same, notify the
Lender in writing of!

7.10.1  any representation or warranty set out in this Deed that is incorrect or
misleading in any material respect when made or desmed to be repeated;
and

7.10.2  any breach of any covenant set out in this Deed.
711 TITLE DOCUMENTS

The Borrower shall, on the execution of this Deed, deposit with the Lender and the
Lender shall, for the duration of this Deed, be entitled to hold:

7.11.1 &l deeds and documents of title relating to the Charged Assets that are in
the possession or control of the Borrower (and if these are not within the
possession or control of the Borrower, the Borrower undertakes to obtain
possession of all these deeds and documents of title}; and

7.11.2  each Insurance Policy.
712 NOTICRS TO BE GIVEN BY THE BOKROWER
7.12.1 The Borrower shall within five days of the execution of this Deed:
7.12.1.1 give nofice to the relevant insurers of the assignment of the
Borrower's rights and interest in and under each Insurance

Policy (including the proceeds of any claims under that
Insurance Policy) under clause 3.2.1; and

7.12.1.2 give notice to the bank, financial institution or other person
(excluding the Lender) with whom the Borrower has eny rent
account of the charging to the Lender of the Borrower's rights

and interests in any rent account pursuant to clause Errorl
Reference source not found..

7.12.2 The Borrower shall obtain the Lender's prior approval of the form of any
notice or acknowledgement to be used under this clause 7.12.

8 PROPERTY COVENANTS
8.1 REPAIR AND MAINTENANCE

211 The Borrower shall keep all premises, and fixtures and fittings on the
Property, in:
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8.1.1.1 good and subsiantial repair and condition acd shall keep all
premises adequately and properly painted and decoraied and
replace any fixtures and fittings that have become worn out or
otherwizse unfit for use with others of a like nature and egual
value; and

8.1.1.2 such repair and condition as to enable the Property to be let in
sceordance with all applicable laws and regulations.

82 NO ALTERATIONS
8.2.1 The Borrower shall not, without the prior written consent of the Lender:

£2.1.1 pull down or remove the whole or any part of any building
forming part of the Property nor permit the same o goour; or

£.2.1.2 make or permit to be made any material alterations to the
Property or sever or remove, or permit to be severed or
removed, any of its fixtures or fittings {except to make any
necessary repairs or renew or replace the same in accordance
with clause 8.1).

822 The Borrower shall promptly give notice to the Lender if the premises or
fixtures or fittings forming part of the Property are destroyed or
damaged.

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

8.3.1 make or, in so far as it is able, permit others to make any application for
planning permission or development consent in respect of the Property;
or

83.2  camry out, or permit or suffer to be carried out, on the Property any
development (as defined in each of the Town and Country Planning Act
1990 and the Planning Act 2008) or change or permit, or suffer to be
changed, the use of the Property.

8.4 INSURANCE
8.4.1 The Borrower shall insure and keep insured the Charged Assets against:

$4.1.1 loss or damage by fire or terrorist acts, including any third-
party ligbility arising from such acts;

8.4.1.2 other risks, perils and contingencies that would be insured
against by reasonably prudent persons carrying on the same
class of business as the Borrower; and

84.1.3 any other risk, perils and contingencies as the Lender may
reasonably reguire.
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8.5

86

87

§4.2

84.3

£44

Any such insurance must be with an insurance company or underwriters,
and on such {erms, as are reasonably acceptable to the Lender and must
include property owners' public liability and third party Hability
insurance and be for not less than the replacement value of the refevant
Charged Asset (meaning, in the case of any premises on the Property, the
total cost of entirely rebuilding, reinstating or replacing the premises in
the event of their being destroved, together with architects’, surveyors’,
engineers' and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with adequate
allowance for inflation) and loss of rents payable by the fenants or other
occupiers of the Property for a period of at least three years, including
provision for increases in rent during the period of insurance.

The Borrower shall, if requested by the Lender, produce to the Lender
gach policy, certificate or cover note relating to any insurance required
by clause 8.4.1.

The Borrower shall, if requested by the Lender, procure that 2 note of the
Lender's interest is endorsed on each Insurance Policy {other than public
liability and third party liability insurances) effected or maintained by it
or any person on its behalf in accordance with clause 8.4.1 but without
the Lender having any liability for any premium in relation to those
Insurance Policies unless it has expressly and specifically requested to be
made liable in respect of any increase in premium or unpaid premium in
respect of any Insurance Policy.

INSURANCE PREMIUMS

The Borrower shall;

8.5.1

B5.2

promptly pay all premiums in respect of each Insurance Policy required
by clause 8.4.1and do all other things necessary to keep that policy in full
force and effect; and

(if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up
each Insurance Policy required by clause 8.4.1.

NG INVALIDATION OF INSURANCE

The Borrower shall not do or omit to do, or permit to be done or omitted, any act
or thing that may invalidate or otherwise prejudice any Insurance Policy required
by clause 8.4.1.

PROCEEDS FROM INSURANCE POLICIES

All monies payable under any Insurance Policy required by clause 8.4.1 shall
{whether or not the security constituted by this Deed has become enforceable):

8.7.1

8.7.2

be paid immediately to the Lender;

if they are not paid directly to the Lender by the insurers, be held,
pending such payment, by the Borrower as trustee of the same for the
benefit of the Lender; and
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8.11

8.7.3  be applied in making good or recouping expenditure in respect of the
Toss or damage for which those monies are received o, after the security
constituted by this Deed has become enforceable and, if the Lender so
directs, in or towards discharge or reduction of the Secured Liabilifies,

LEASES AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior written consent of the Lender (which
consent, in the case of clanse 8.8.4, is not to be unreasonably withheld or delayed
in circumstances in which the Borrower may not vnreasonably withhold or delay
its consent)

8.8.1 grant any licence or tenancy affecting the whole or any part of the
Property, or exeicise the statutory powers of leasing or of accepting
surrenders under zection 99 or section 100 of the LPA 1925 (or agree to
grant any such licence or tenancy, or agree to exercise the statufory
powers of leasing or of accepting swirenders under section 99 or section
100 of the LPA 1925) other than licences and tenancies in usual course
of the Borrower's business;

882 in any other way dispose of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part of the
Property (or agree to dispose of, accept the surrender of, surrender or
create any legal or equitable estate or interest in the whole or any part of
the Property);

8.8.3 let any person into occupation, or share occupation, of the whole or any
part of the Property; or

884 grant any consenl or licence under any lease or licence affecting the

Property.
NO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prior written consent of the Lender, enter into
any onerous or resirictive obligations affecting the whole or any part of the
Property or create or permit to arise any overriding interest, sasement or right
whatever in or over the whole or any part of the Property.

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of the Property,
without the priot written consent of the Lender.

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS
The Borrower ghall:

8.11.1 observe and perform all covenants, stipulations and conditions to which
the Property, or the use of it, is or may be subject and (if the Lender so
requires) produce to the Lender evidence sufficient (o satisfy the Lender
that those covenants, stipulations and conditions have been observed and
performed; and

18




812

8.13

8.14

8.15

8.1¢

8.11.2 diligently enforce all covenants, stipulations and gonditions benefiting
the Property and shall not {and shall not agree to) waive, release or vary
any of the same.

NOTICES OR CLAIMS RELATING TO THE PROPERTY
8.12.1  The Borrower shall;

8.12.1.1 give full particulars to the Lender of any notice, order,
direction, designation, resolution, application, reguirement or
proposal given or made by any public or local body or
anthority {(a “Notice™) that specifically applies to the Property,
or to the locality in which it is situated, within seven days after
becoming aware of the relevant Nolice; and

£.12.1.2 (if the Lender so reguires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply
with any Netice, and make, or join with the Lender in making,
any objections or representations in respect of that Notice that
the Lender thinks fit.

$.12.2 The Bomrower shall give full particulars to the Lender of any claim,
notice or other communication served om it in respect of any
modification, suspension or revocation of any Environmental Licence or
any alleged breach of any Environmental Law, in each case relating to
the Property.

PAYMENT OF OUTGOINGS

The Borrower shall pay (or procure payment of the same) when due all charges,
rates, taxes, duties, assessmuents and other oufgoings relating to or imposed on the
Property ov on its oocupier.

ENVIRONMENT
The Borrower shall in respect of the Property:

8.14.1 comply in all material respects with all the reguirements of
Enviroomental Law; and

8.14.2 obtain and comply in all material respects with sll Environmental
Licences.

CONDUCT OF BUSINESS ON PROPERTY
The Borrower shall carry on s trede and business on those parts (if any) of the

Property as are used for the purposes of trade or business in accordance with the
standards of good management from time to time current in such frade or business.

INSPECTIGN

The Borrower shall permit the Lender, any Receiver and any person appointed by
either of them 1o enter on and inspect the Property on reasonable prior notice.
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8.17

VAT OPTIONTO TAX
The Borrower shall not, without the prior written consent of the Lender:
8.17.1 exercise any VAT option to tax in relation to the Property; or

8.17.2 revoke any VAT option to tax exercised, and disclosed to the Lender in
writing, before the date of this Deed.

9. POWERS OF THE LENDER

a.1

8.2

9.3

2.4

POWER TO REMEDY

e.1.1 The Lender shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by the Bomower of any of its obligations contained in this
Deed.

9.1.2 The Borrower irrevocably authorises the Lender and its agents to do all
things that are necessary or desirable for that purpose.

2.1.3 Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this Deed shall be reimbursed by
the Borrower to the Lender on a full indemnity basis and shall carry
interest in accordance with clause 17.1.

9.14 In remedying any breach in accordance with this clause 9.1, the Lender,
its agents and their respective officers, agents and employees shall be
entitled to enter onto the Property and to take any action as the Lender
may reasonably consider necessary or desirable including, without
limitation, carrying out any repairs, other works or development.

LXERCISE OF RIGHTS

821 The rights of the Lender under clause 9.1 are without prejudice to any
other rights of the Lender under this Deed.

9.2.2 The exercise of any rights of the Lender under this Deed shall not make
the Lender lisble to account as a mortgagee in possession.

LENDER HAS RECEIVER'S POWERS

To the extent permitted by law, any right, power or discretion conferred by this
Deed {either expressly or impliedly) or by law on a Receiver may, after the
security copstituted by this Deed has become enforcesble, be exercised by the
Lender in relation to any of the Charged Assets whether or not it has taken
possession of any Charged Asset and without first appointing a Receiver or
notwithstanding the appointment of a Receiver.

CONVERSION OF CURRENCY

941 For the purpose of, or pending, the discharge of any of the Secured
Liabilities, the Lender may convert any monies received, recovered or
realised by it under this Deed (including the proceeds of any previous
conversion under this clause 9.4) from their existing currencics of
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2.5

9.6

denomination into any other currencies of denomination that the Lender
may fhink fit,

$4.2  Any such conversion shall be effected at then prevailing spot selling rate
of exchange for such other currency against the existing currency.

5.4.3 Each reference in this clause 9.4 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

NEW ACCOUNTS

9.5.1 If the Lender receives, or i deemed to have received, nofice of any
subseguent Security or other interest, affecting aii or part of the Charged
Aassets, the Lender may open a new account for the Borrower in the
Lender's books. Without prejudice to the Lender's right to combine
accounts, no money paid to the credit of the Borrower in any such new
account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.

8.5.2 If the Lender does not open a new account immediately on receipt of the
notice, or deemed nctice, referred to in clause 9.5.1, then, unless the
Lender gives express written notice to the contrary to the Borrower, all
payments made by the Borrower to the Lender shall be treated as having
been credited to a new account of the Borrower and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt
or deemed receipt of the relevant notice by the Lender.

WDULGENCE

The Lender may, at its discretion, grant time or other induigence, or make any
other arrangement, variation or release with amy person not being a party to this
Deed (whether or not any such person is jointly liable with the Borrower) in
respect of any of the Secured Liabilities or of any other security for them without
prejudice sither to this Deed or to the liability of the Borrower for the Secured
Lighilities.

1. WHEN SECURITY BECOMES ENFORCEABLE

10.1

16.2

SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT

The security constituted by this Deed shall become immediately enforceable if an
Event of Default occurs.

DISCRETION

After the security constituted by this Deed has become enforceable, the Lender
may, in its absolute discretion, enforce all or any part of that securily at 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 Charged Assets.
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ii.

ENFORCEMENT OF SECURITY

11.1

11.2

i1}

ENFORCEMENT POWERS

11.1.1  For the purposes of all powers implied by statute, the Secured Liabilities
are deemed to have become due and payable on the date of this Deed.

11.1.2  The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this Deed) shall be immediately
exercisable at any time after the security constituted by this Deed has
become enforceable under olause 10.1,

11.1.3  Section 103 of the LPA 1925 does not apply to the security constituted
by this Deed.

EXTENSION OF STATUTORY POWERS OF LEASING

The statutory powers of leasing and accepting sorrenders conferred on morigagees
under the LPA 1925 and by any other statute are extended so as fo anthorise the
Lender and any Receiver, at any time after the security constituted by this Deed
has become enforceable, whether in s own name or in that of the Borrower, to:

11.2.1  grant a lease or agreement for lease;
11.2.2  accept surrenders of leases; or

11.2.3  grant any option in respect of the whole or any part of the Property with
whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Borrower, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender), as the Lender or Receiver thinks fit, without the
need to comply with any of the restrictions imposed by sections 99 and 100 of the
LPA 1925,

REDEMPTION OF PRIOR SECURITY

11.3.1 At any time after the security constifuted by this Deed bas become
enforcesble, or after any powers conferred by any Security having
priority to this Deed shall have become exercisable, the Lender may:

11.3.1.1 redeem any prior Security over any Charged Asset;
11.3.1.2 procure the transfer of that Security to itself; and

11.3.1.3 settle and pass the accounts of the holder of any prior Security
{and any accounis so settled and passed shall, in the absence of
any manifest error, be conclusive and binding on the
Borrower}.

11.3.2 The Borrower shall pay to the Lender immediately on demand all
principal, interest, costs, charges and expenses of, and incidental to, any
such redemption or transfer, and such amounts shall be secured by this
Deed as part of the Scoured Liabilities.
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114

11.5

118

1.7

11.8

PROTECTION OF THIRD PARTIES

Mo purchaser, morigagee or other person dealing with the Lender, any Receiver or
any Delegate shall be concerned to enquire:

11.4.1  whether any of the Secured Liabilities have become due or payable, or
remain unpaid or ondischarged;

11.4.2 whether any power the Lender, a Receiver or Delegate is purporting 10
exercise has become exercisable or is being properly exercised; or

11.4.3  how any money paid to the Lender, any Receiver or any Delegate is to be
applied.

PRIVILEGES

Rach Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morlgagees and receivers.

EXCLUSION OF LIABILITY

Weither the Lender, nor any Receiver or Delegate, shall be Liable to the Borrower
or any other persom:

11.6.1  (by reason of entering into possession of a Charged Asset, or for any
other reason) to account as mortgagee in possession in respect of all or
any of the Charged Assets;

11.6.2 for any loss on realisation, or for any act, default or omission for which a
mortgagee in possession might be liable; or

11.6.3  for any expense, loss or liability:
11.6.3.1 relating to the enforcement of, or any failure to enforce or delay
in enforcing, any security constituted by or pursuant to this

Deed;

11.6.3.2 relating to an exercise of rights, or by any failure to exercise or
delay in exercising, rights under this Deed; or

11.6.3.3 arising in any other way in connection with this Deed,

except that this does not exempt the Lender or any Receiver or Delegate from
ligbility for losses caused by the gross negligence, fraud or wilful misconduct of
the Lender or the relevant Receiver or Delegate.

RELINQUISHING POSSESSION

If the Lender, any Receiver or Delegate enters into or takes possession of a
Charged Asset, it or he/she may at any time relinguish possession.

CONCLUSIVE DISCHARGE TO PURCHASERS
The receipt of the Lender, or any Receiver or Delegate shall be a conclusive

discharge to a purchaser and, in making any sale or other disposal of any of the
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12,

Charged Assets or in making anv acquisition in the exercise of their respective
powers, the Lender, and every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that it thinks fit,

119 RIGHT OF APPROPRIATION

11.9.1  Tothe extent that:
11.9.1.1 the Charged Assets constitute Financial Collateral; and
11.9.1.2 this Deed and the obligations of the Borrower under it

constitute a Security Financial Collateral Amangement,
the Lender shall have the right, at any time after the security constituted
by this Deed has become enforceable, (o appropriate all or any of those
Charged Assets in or towards the payment or discharge of the Secured
Liabilities in any order that the Lender may, in its absolute discretion,
determine.

11.9.2 The value of any Charged Assets appropaated in accordance with this
clause shall be, in the case of cash, the amount standing to the credit of
any rent account, fogether with any accrued but unpaid interest, at the
time the right of appropriation is exercised.

11.93  The Borrower agrees that the method of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Collateral Regulations.

RECEIVERS
121 APPOINTMENT

At any time after the security constituted by this Deed has become enforceable, or

at the request of the Borrower, the Lender may, without further notice, appoint by

way of deed, or otherwise in writing, any one or more persons to be a Recsiver of
all or any part of the Charged Assets.
i2.2 BEMOVAL

The Lender may, without further notice, from time to time, by way of deed, or

otherwise in writing, remove any Receiver appointed by it and may, whenever it

thinks fit, appoint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated.
12.3 REMUNERATION

The Lender may fix the remuneration of any Receiver appointed by it without the
resivictions contained in section 109 of the LPA 1925 and the remuneration of the
Receiver chall be a debt secured by this Deed, to the extent not otherwise
discharged.
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12.8

12.6

FOWER OF APPOINTMENT ADDITIONAL TO STATUTORY PFOWERS

The power to appoint a Receiver conferred by this Deed shall be in addition to sl
statuiory and other powers of the Lender under the Insclvency Act 1986, the LPA
1925 or otherwise, and shall be exercisgble without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise,

POWER OF APPOINTMENT EXFRCISABLE DESPITE FPRIOR
APPOINTMENTS

The power to appoint a Receiver (whether conferred by this Deed or by statute)
shall be, and remain, exercisable by the Lender despite any prior appointment in
respect of all or any part of the Charged Assets,

AGENT OF THE BORROWER

Anv Becsiver appointed by the Lender under this Deed shall be the agent of the
Bomower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver
and for liabilities incurred by that Receiver. The agency of cach Receiver shall
continue unfil the Borrower goes into liguidation and afler that the Receiver shall
act as principal and shall aot become the agent of the Lender.

13, POWERS OF RECEIVER

131

13.2

POWERS ADDITIONAL TO STATUTORY POWERS

13.1.1  Any Receiver appointed by the Lender under this Deed shall, in addition
to the righis, powers and discretions conferred on him/ber by statute,
have the rights, powers and discretions set out in clanse 13.2 to clause
13.20.

13.1.2 A Receiver has all the rights, powers and discretions conferred on a
receiver {or a receiver and manager) undey the LPA 1925, and shail have
those rights, powers and discretions conferred op an administrative
receiver under the Insolvency Act 1986 whether hefshe is an
administrative receiver or not.

13.1.3  If there is more than one Receiver holding office at the same fime, cach
Receiver may {unless the document appointing him/her states otherwise)
exercise all of the powers conferred on a Receiver under this Deed
individually and 1o the excinsion of any other Receiver.

13.1.4  Any exercise by a Receiver of any of the powers given by clause 13 may
be on behalf of the Borrower, the direciors of the Borrower or
himselffherself.

REPAIR AND DEVELOP THE PROPERTY
A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning

permission, development consent, building regulation approval or any other
permission, consent or licence o carry out any of the same.
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13.3

134

13.5

13.6

13.7

13.8

13.9

13.19

GRANT OR ACCEPT SURRENDERS OF LEASES

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting
the Property on any terms, and subject to any conditions, that he/she thinks fit.

EMPLOY PERSONNE]L AND ADVISERS

13.4.1 A Receiver may provide services and employ, or esgage, any managers,
officers, servants, contractors, workmen, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that
he/she thinks fit.

13.4.2 A Receiver may discharge any such person or any such person appointed
by the Borrower.

MAKE AND REVOKE VAT OPTIONS TO TAX

A Receiver may make, exercise or revoke any VAT option to tax as he/she thinks
fit.

CHARGE FOR REMUNERATION

A Receiver may charge and receive any sum by way of remuneration (in addition
to all costs, charges and expenses incurred by himv/her) that the Lender may
prescribe or agree with him/her.

TAKE POSSESSION

A Receiver may take immediate possession of, get in and vealise any Charged
Asset.

MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify
or concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower carried out at the Property.

PISPOSE OF CHARGED ASSETS

A Receiver may grant options and licences over all or any part of the Charged
Asgets, grant any other interest or right over, sell, exchange, assign or lease (or
coneur in granting options and licences over all or any part of the Charged Assets,
granting any other interest or right over, selling, exchanging, assigning or leaging)
all or any of the Charged Assets in respect of which he/she is appointed for such
consideration and in such manner {including, without limitation, by public auction
or private sale} and generally on any terms and conditions as he/she thinks fit. A
Receiver may promote, or concur in promoting, a company to purchase the
Charged Asseis to be disposed of by him/her.

SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from the Property
without the conzent of the Borrower.
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1311

13.12

13.13

13.14

13.15

13.15

13.17

13.18

13,19

GIVE VALID RECEIPTSE

A Receiver may give a valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Charged Assets.

MAKE SETTLEMENTS

A Receiver may settle, adjust, refer to arbitration, compromise and mrange any
claim, aceount, dispute, question or demand with or by any person who claims to
be a ereditor of the Borrower or relating in any way to any Charged Asset,

BRING LEGAL ACTION

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits
and proceedings in relation to any of the Charged Assets as he/she thinks fit.

INSURE

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in
clause 17.2, effect with any insurer any policy of insurance ecither in liew or
satisfaction of, or in addition to, the ingurance required to be maintained by the
Borrower under this Deed.

FORM SUBSIDIARTES

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary
any Charged Asset

BORROW

A Receiver may, for whatever purpose he/she thinks fit, raise and borrow money
either unsecured or on the security of all or any of the Charged Assets in respect of
which he/she is appointed on any terms that he/she thinks fit (incinding, if the
Lender consents, terms under which that security ranks in priority to this Deed).

REDEEM PRIOR SECURITY

A Receiver may redeem any prior Security and settle and pass the accounts to
which the Security relates. Any accounis so settled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Borrower, and the
monies so paid shall be deemed to be an expense properly incurred by the
Receiver.

DELEGATION
A Receiver may delegate his/her powers in accordance with this Deed.
ABSOLUTE BENEFICIAL OWNER

A Receiver may, in relation to any of the Charged Assets, exercise all powers,
authorisations and rights he/she would be capable of exercising as, and do all those
acts and things, an absolute beneficial owner could exercise or do in the ownership
and management of all or any part of the Charged Assets.
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INCIDENTAL POWERS
A Receiver may do any other acts and things that he/she:

13.20.1 may consider desirable or necessary for realising any of the Charged
Assets;

13.20.2 may consider incidental or conducive to any of the rights or powers
womferred on a Receiver under or by virtoe of this Deed or law; or

13.20.3 lawfully may or can do as agent for the Borrower.

DELEGATION

14.3

14.2

14.3

DELEGATION

The Lender or any Receiver may delegate {either generally or specifically) by
power of attorney or in any other manner to any person any right, power, authority
or discretion conferred on it or him/her by this Deed (including the power of
attorney granted under clause 19.1).

TERMS

The Lender and cach Receiver may make a delegation on the terms and conditions
(including the power to sub-delegate) that it or he/she thinks fit.

LIABILITY
Neither the Lender nor any Receiver shall be in any way liable or responsible to

the Borrower for any loss or liability of any pature arising from any act, default,
omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

15.1

ORDER OF APPLICATION OF PROCEEDS

All monies received or recovered by the Lender, a Receiver or a Delegate under
this Deed or in connection with the realisation or enforcement of all or part of the
security constituted by this Deed (other than sums received wnder any Insurance
Policy), shall {subject to the claims of any person having prior rights and by way
of variation of the LPA 1925) be applied in the following order of priority (but
without prejudice to the Lender's right to recover any shortfall from the Borrower):

15.1.1  in or towards payment of all costs, liabilities, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate,
attorney or agent appointed by it) under or in connection with this Deed
and of all remuneration due to any Receiver under or in conmection with
this Dieed;

15.1.2  in ot towards payment of the Secured Liabilities in any order and manner
that the Lender determines; and

15.1.3  in payment of the surplus (if any) to the Bomower or other person
entitled to it
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APPROPRIATION

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, or
otherwise} to pay or appropriate any receipt or paymeni first towards intersst
rather than principal or otherwise in any particular order between any of the
Secured Liabilities.

SUSPENSE ACCOUNT

Al monies received by the Lender, 2 Beceiver or a Delegate under this Deed
{other than sums received upder any Insurance Policy that are not going to be
applied in or towards discharge of the Secured Liabilities):

15.3.1  may, at the discretion of the Lender, Beceiver or Delegate, be credited to
4 guspense account;

15.3.2 shall bear interest, if any, at the rate agreed in writing between the
Lender and the Borrower; and

153.3  may be held in that account for so long as the Lender, Receiver or
Dielegate thinks fit

LIMITATION OF LIABILITY

It is hereby agreed and declared that the liability of the Lender to the Borrower in terms of
the obligations on the part of the Lender herein contained is limited tc such funds and
property as are from time to time held in the KARMALIVE DBSBAS.

COSTS AND INDEMNITY

i7.1

COSTS

The Borrower shall, within five Business Days of demand, pay 1o, or reimburse,

the Lender and any Receiver, on g full indemmity basis, all costs, charges,

expenses, taxes and liabilities of any kind (including, without limitation, legal,

printing and out-of-pocket expenses) incurred by the Lender, any Recejver or any

Delegate in connection with:

17.1.1  the negotiation, preparation, execution and delivery of this Deed;

17.1.2  the Charged Assets;

17.1.3  taking, holding, protecting, perfecting, preserving or enforcing (or
attemnpting to do 30} any of the Lender's, a Receiver's or 8 Delegaie’s
rights under this Deed;

i7.1.4 any amendment, extension, waiver, consent or suspension of rights (or
any proposal for any of these) under or in connection with this Deed;

17.1.5  any release of any secunty constituted by this Deed; or

17.1.6  taking proceedings for, or recovering, any of the Secured Liabilities,
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together with interest, which shall accrue and be pavable (without the need for any
demand for payment being made) from the date on which the relevant cost, charge,
expense, tax or Hability arose until full discharge of that cost, charge, expense, tax
or lisbility (whether before or afler judgment) at the rate and in the manner
specified in the Facility Agreement.

INDEMNITY

17.2.1  The Borrower shall, within three Business Days of demand, indemnify
the Lender, each Receiver and each Delegate, and their respective
emplovees and agents against ail liabilities, costs, expenses, damages and
losses (including but not limited to any direct, indirect or consequential
losses, loss of profit, loss of reputation and sll interest, penalties and
tegal costs {caleulated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them
arising out of or in connection with:

17.2.1.1 the exercise or purported exervise of any of the rights, powers,
authorities or discretions vested in them under this Deed or by
law in respect of the Charged Assets;

17.2.1.2 taking, holding, protecting, perfecting, preserving, releasing or
enforcing {or attempting to do so)} the security constituted by
this Deed; or

17.2.1.32 any default or delay by the Borrower in performing any of its
obligations under this Deed,

17.2.2  Any past or present employee or agent may enforce the terms of this
clause 17.2 subject to and in accordance with the provisions of the
Contracts (Rights of Third Parties) Act 1999

18. FURTHER ASSURANCE

181

18.2

18,3

FUBTHER ASSUHANCE

The Borrower shall promptly, at its own expense, take whatever action the Lender
or any Receiver may reasonably reguire for:

18.2.1 creating, perfecting or protecting the security created or intended to be
created by this Deed;

18.2.2  facilitating the realisation of any Charged Asset; or

1823 facililating the exercise of any right, power, suthorify or discretion
exercisable by the Lender or any Receiver in respect of any Charged
Asset,

including, without Hmitation the execution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of (or intended io
form part of) the Charged Assets {(whether to the Lender or to its nomines) and the
giving of any notice, order or direction and the making of any filing or registration
which, in any such case, the Lender may consider necessary or desirables.
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POWER OF ATTORNEY

1%.1

APPUOINTMENT OF ATTORNEYS

By way of security, the Borrower frrevocably appoints the Lender, every Receiver
and every Delegate separately to be the attorney of the Borrower and, in its name,
on its behalf and as its act and deed, to execuie any documents and do any acts and
ihings that:

12,11 the Borrower is required to execute and do under this Deed; or
18.1.2 any attorney deems proper or desirable in exercising snv of the rights,

powers, authorities and discretions conferred by this Deed or by law on
the Lender, any Receiver or any Delegate.

19.2 RATIFICATION OF ACTS OF ATTORNEYS
The Borrower ratifics and confirms, and agrees to ratfy and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purporied
exercise, of all or any of the rights, powers, suthorities and discretions referred to
in clause 19.1.

RELEASE

20.1 RELEASE

20.2 Subject to clause 27.3, at the end of the Security Period, the Lender shall, at the

request and cost of the Borrower, take whatever action is necessary to:

20.2.1 release the Charged Assets from the security constituted by this Deed;
and

203.2.2  reassign the Charged Assets to the Borrower,

AERIGNMENT AND THANSFER

213

212

ASBIGNMENT BY LENDER

21.1.1 At any time, withou! the consent of the Borrower, the Lender may assign
any of its rights or transfer any of is vights and obligaiions under this
Deed.

21.1.2  The Lender may dizsclose to any actual or proposed assignee or transferee
any information in its posscesion that relates to the Borrower, the
Charged Assets and this Deed that the Lender considers appropriate.

ASSIGNMENT BY BORROWER
The Borrower may not assign any of s rights, or transfer any of its rights or

obligations, under this Decd or enter into any transaction which would resuit in
any of those rights or obligations passing to another person,
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SET-OFF

223

222

LENDER'S RIGHT OF SET-0OFF

The Lender may at any time set off any Hability of the Borrower (o the Lender
against any liability of the Lender to the Borrower, whether either lisbility is
present or future, Hguidated or unhiguidsated, and whether or not either liability
srises under this Deed. If the Uabilities 1o be sot off are expressed in different
currencies, the Lender may convert either hability at a market rate of exchange for
the purpose of set-off. Any exercise by the Lender of its rights under this clause
22.% shall not limit or affect any other rights or remedies available o it under this
Dieed or otherwise.

EXCLUSICN OF BORROWER'S RIGHT OF SET-OFF

All peyments made by the Borrower to the Lender under this Deed shall be made
in full without any set~-off, counterclain, deduction or withholding (other than any
deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

3.1

232

233

AMENDMENTS

No amendment of this Deed shall be effective unless it is in writing and signed by,
or on behalf of, each party {or its authorised represenistive).

WAIVERS AND CONSENTS

23.2.1 A waiver of any right or remedy under this Deed or by law, or any
consent given nnder this Deed, is only effective if given in writing by the
walving or consenting party and shall not be deomed & waiver of any
subsequent right or remedy. It only applies o the circumstances in
relation to which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

23.2.2 A faihire by the Lender to exercise or delay by it in exercising any right
or remedy provided wnder this Deed or by law shall not constitute 3
waiver of that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitute ap election fo
affirm this Deed. No single or partial exercise of any right or remedy
provided under this Deed or by law ghall prevent or resirict the further
exercige of that or any other right or remedy. No election o affirm this
Deed by the Lender shall be effective unless it is in writing,

RIGHTS AND REMEDIES

The rights and remedies provided under this Deed are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law,

PARTIAL INVALIDITY

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

COUNTERPARTS

251

COUNTERPARTS

2511 This Deed may be executed in any number of counterparts, each of
which when executed and deliversd shall constitute a duphicate original,
but all the counterparts shall together constitute one deed,

25.1.2 ‘Transmission of the executed signature page of a counterpari of this
Deed by fax or email {in PDF, JPEG or other format) shall take effect as
delivery of an executed counterpart of this Deed. I cither method of
delivery is adopted, without prejudice to the validity of the deed thus
made, each party shall provide the others with the original of such
counterpart as soon as reasonably possible therealter,

THIRD PARTY RIGHTS

4.1

THIR PARTY RIGHTS

26.1.1  Except as expressly provided elsewhere in this Deed, a person who is not
a party to this Deed has oo right under the Contracts {Rights of Third
Parties} Act 1999 1o enforce, or enjoy the benefit of, any term of this
Deed.

26.1.2  NWotwithstanding any term of this Deed, the consent of any person who is
not a party to this Deed is not required to rescind or vary this Deed at any
time.

FURTHER PROVISIONS

27.1

7.2

273

INDEPENDENT BEECURITY

The security constituted by this Deed shall be in addition (o, and independent of|
any other security or guarantee that the Lender may hold for any of the Secured
Liabilities at any tfime. No prior security held by the Lender over the whole or any
part of the Charged Assets shall merge in the security created by this Deed.

CONTINUING SECURITY

continuing security for the Secured Liabilities, despite any settlement of account,
or intermediate payvment, or other matter or thing, unless and until the Lender
discharges this Deed in writing.

DISCHARGE CONBITIONAL

Any release, discharge or seitlement between the Borrower and the Lender shall be
conditional on no payment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced, set aside or ordered to be refunded
under any law relating to insolvency, bankruptcy, winding-up, admimstration,
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receivership or for any other reason. Despite any such release, discharge or
settlement:

27.3.1  the Lender or its nominee may retain this Deed and the security created
by or under it, inchuding all certificates and documents relating to the
whole or any part of the Charged Assets, for any period that the Lender
deems necessary 1o provide the Lender with security against any such
avoidance, reduction or order for refund; and

27.3.2  the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlement
had not occurred.

CERTIFICATES

Any certification or delermination by the Lender of any rate or amnount under this
Dieed is, in the absence of manifest error, conclusive evidence of the matiers to
which it relates,

CONSOLIDATION

The restriction on the right of consolidation contained in section 93 of the LPA
1925 shall not apply to this Deed.

NOTICES

8.1

28.2

DELIVERY

Any notice or other communication given to a party under or in connection with
thiz Deed shall be:

28.1.1  in writing;

28.1.2  delivered by hand, by pre-paid first-class post or other next working day
delivery service or sent by fax; and

28,13  sentio:

28.1.3.1 the Bomower at Ashley Gardens, Willoughby, Crescent,
Eastbourne, East Sussex, BN22 8RA

28.1.3.2 the Lender at:
Roman House, 286 Golders Green Road, London, NW11 9FY
Attention: KARMALIFE DBSEAS

or to any other address or fax pumber notified in writing by one party to the other
from time 1o time.

RECEIPT BY BORROWER

Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been received:
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2821 if delivered by hand, at the fime it is left at the relevant address;

28.2.2  if posted by pre-paid frst-class post or other next working day delivery
service, on the second Business Diay aller posting; and

282.3  if sent by fax, when received in legible form,

A notice or other communication given as described in clause 28.2.1 or clause
28.2.3 on a day thal is not 2 Business Day, or after normal business hours, in the
place it is received, shail be deemed to have been received on the next Business
Dy,

RECRIFT BY LENDER

Any notice or other communication given to the Lender shall be deemed to have
been received only on actual receipt.

SEREVICE OF PROCEEDINGS

This clause 28 does not apply to the service of any proceedings or other documents
in any legal action or, where applicable, any arbitration or other method of dispute
resolution.

GOVERNING LAW AND JURISDICTION

291

5.2

29.3

GOVERNING LAW

This Deed and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or its subiect matter or formation shall be
governed by and construed in accordance with the law of England and Wales.

JURISDICTION

Each party irrevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispuie or claim
{including non-contractual disputes or claims) arising out of or in connection with
this Deed or its subject matier or formation. Nothing in this clanse shall limit the
right of the Lender to take proceedings against the Borrower in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitied by the law of such other jurisdiction,

OTHER SERVICE

The Borrower irrevocably consents to any process in any legal action or
proceedings under clause 29.2 being served on it in accordance with the provigions
of this Deed relating to service of notices. Nothing contained in this Deed shall
affect the right to serve process in any other manner permitted by law.

I WITNESS WHEREOF this document has been executed and dslivered as a deed on the date first
stated above,
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Schednie 1
Property

Willoughby Court, Willonghby Crescent registered at HM Land Registry under title number
ESX66102.
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EXECUTED as s DEED
by ASHLEY GARDENS
RESOURCE CENTRE LIMITED

scting by a director

in the presence of

Witness signatime: T&f%@‘ﬁw

Witness name: jmgﬁ zfﬁ’é’? LEA

Witness addvess:
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SIGNED 2z a DEED

by ZULFIKAR KARMATLL

1 the presence of!

Witness signature:

Witness name;

Witness address;

SIGWED as s DEED

by MARIANA IVANOVA PHILIPOVA

m the presence of;

Witness signature:; MTV @k%(\
W“ ssmame: nevh

e Thmyp Uagierhe
Witnessadres 9 SErsiDE Popp EnsrBousie, a1 3 PR
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SIGNED gz a DEED

by LUKE KARMALI

in the presence of:

Witness signature:
Witness name:

Witness address;
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SIGNED as a DEED

by NASHIR KARMA}

in the presence of:

Wimess signatore:
Witness name:

Witness address:

. A
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SIGNED as 2 DEED

by ADAM KARMALI

in the presence oft

Witness signatore:
Wiiness name:

Witness address:
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SIGNED os a DEED

by LAURENCE KARMALIL

in the presence of’

Witness signature;
Witness name:

Witness address:
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SEGNED as a DEED

by RUBEN KARMALI

in the presence oft

Witness signature:
Witness name:

Witness address:

"‘n S g Al ia}“’f;; {Mf"’\""}ﬁﬁ; f{{e&m {m@QJ
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