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Registration of a Charge

Company Name: UPSTIX TECHNOLOGIES LTD
Company Number: 13180792

Received for filing in Electronic Format on the: 07/07/2022 XB7PLL81

Details of Charge

Date of creation:  01/07/2022

Charge code: 1318 0792 0024

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: PLOT 105 PRIORY FIELDS, 38 WOOLCOMBE ROAD, WELLS, BA5 2GZ

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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: KNIGHTS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13180792

Charge code: 1318 0792 0024

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 1st July 2022 and created by UPSTIX TECHNOLOGIES LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th July 2022 .

Given at Companies House, Cardiff on 11th July 2022

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



Legal Charge

This is an important document. You should take independent legal advice before signing and sign
otily if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priovity agreement with
another lender will be.a public document.

THIS DEED is dated 01/07/2022 and made by UPSTIX TECHNOLOGIES LTD (company number
13180792) whose registered office is at Rutland House, 148 Edmund Street, BIRMINGHAM, B3 2JR
{the Borrower) in favour of Together Commercial Finance Limited {Company number 2058813)
whose registered address is Lake View, Lakeside, Cheadle SK8 3GW (the Lender).

Property: Plot 105 Prioty Fields, 38 Woolcombe Road, WELLS, BAS 2GZ
Registered with [freehold Suaeckwokd] title
under Title Number(s)

BACKGROUND:
1, The Borrower enters into this Dead on the Terms in connection with the Facility Agreements (as

defined in the Schedule to this Deed).
2, Itis intended that this document takes effect as a deed notwithstanding the fact that the Borrower
may only execute this document under hand.

Signatories __mf

EXECUTED as a deed pplPSTIX TECHNOLOGIES LTD acting by a director

' /,;f {/{A ﬁg - FAT ¢4 Send

Naine

{in BLOCK CAPITALS)

Director signature

In the presence of:
ME Aeese o voalive s
Witness signating | 70\

Address L FOE &
€21 ¢ Ceetge- T (T
OR bmriaae B An ke,

EXECUTED as a deed by UPSTIX TECHNOLOGIES LTD acting by a director and

director/secretary
:Q L ST ﬁ%m‘gw

Director signature ( Name 'QA/\\\
Director/Secretary sigmature Name-
1 Legal Charge Form of charge filed at HM Land Registry under Reference MDI4%1C
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Terms

1. DEFINITIONS AND INTERPRETATION

Thiz Dead shall be interpreted in accordanca with paragraphs 1 {Definitions), 2 (Construction} and 3 (Third party rights).of the Schedule to
this Deed,

2. CREATION OF SECURITY

2.1
&
h.

2.2

b

Cr

"Thtr Burrower shali pay or discharge the Secured Liabilities in the manner provided for in the Sinance Documents,
Allthe security created unidér this Deed is:

) ereatedin Fvour of the Lender;

()  securily for the payment of all the Secured Liablilities; and

(i) made witly foll title guarantee Tn accordance with the Law of Property (Miscellaneous Provisions) Act 1994,

The Rorrowet charges:

{) by way of legal mortgage all sstares or interests in the Property;

(i} (to the extent that they are not the subject of & legal mortgage under paragraph {1) above) by way of fixed charge all estates or
interests in the Property;

(1li} Dy way of equitable mortgage, all equitable interests in the Property which now or may inthe future belong 1o the Borrower
(incladinig for the avoidarice of doubt the right to reveive atednsfer, ot to direct the lransfer, of any shares or membership
rights which the Borrower halds in any comipaty or assaciation connected with the Property); and

(iv} By way ol fixed charge the gondwilf and any intellectual properly relating lo-any business carvled on by the Borrowar at the
Property.

A referencein this Clatise 2 to a mortgage or charge of the Property inchudes:

(1) alt haifldings, fxuives, Gitlngs and figed plantand machinery on the Property; and

(i) the benefitof any covenants for title given ar entered inte by any predecassor inditle of the Borraveer in respect of 1he Property
orany moneys paid or payable in respeet of those covenants.

‘The Borvower authorises the Lender toy

{0 date this Deel;

(H)  covrect any wrongly conipleted ndme-or address; and/of

Gl) insertor correct the title nimber of the Propeity dgainst [ts description, in each case for the purpose of identifying the
Praperty aud/or the registration of this Deed as a registered charge.

3. RESTRICTIONS ON DEALINGS

The Barrower shall not;

£ N
3.2,

3.

4. LAND

4.1,

4.2

4,3

4.4,

2

create or permit to subsist any Security over any Security Asset;

enter into any teansaction 1o sell, lease, licence, transfer or otherwise dispose, or past withi possession, of all ox part of any Seeurity
Azset; or

acespta surrender of any lease or knapey or confer upon any person any vight to oceupy the Property, exeept with the prior written
¢onsenl of the Lefider,

The Bortower represents and warranis to the Lender that (except as disclosed to the Lender in writing before the date of this Deed):
no breach of ony law, regulation or covenant is continging which adversely affects the valne, saleability or use of the Property;
thers is no covenant, agresment, stipulation, reservation, condition, interess, right, easement, tlaim or other mateer wltmsotver
adversely affécting the Property;

nothing is putstanding which would be an overriding interest, or an unvegistered interost which overrides flrst registration ov
registered dlspositions, over the Property; and

all facilities necessary for the enjoyment and use of the Property ave enjoyed by the Propetly.

The Borrower shall:

exercise its rights and comply with its obligations under each lease comprised in, or covenants in respect of, the Property in a proper
and thnely manner; and

frot do o allow ko Be done any act as a resalt of which any lease comprised in the Property may liccome Hable to forfeiture or
atherwise be terminated o any coversant In respact of the Progerty breachead,

Tho Borcower shall ensure diat ali bulldings, plant, machinery, fixtures and [ittings on the Property ave maintained in good
substantial repaivand condition arned, a5 appropriate, good working order,

The Borrower shall perform afl of its obligatons under any law or regulation affectinig the Property and, within 14 days after the
receipt by it of any application, requirement, order or notice served orgiven by any public, local or other authesity with respect to
the Propérty (or any part of ith:

deliver & copy to the Lender; and

inform the Lender of the steps taken or proposed to ba taken eo comply with the relevant regairement, order or notice.

The Borrower shall grant the Lender or its lawyers on requestall facllities within fwe powsr of the Borcower to enable the Lender or
{is lawryers (at the expensg of the Borrower) tor

iy outinvestigations of title fo the Property; and

make such enquiries in relation to any part of the Properly as « prudent mortgagee might carry out,

Legal Charge
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b.

d

4.4,

4.9,

4,10,

411,

4,12,

4.13.
a
b,

[+

d.
&

£
£

If the Borrower Fails to perform any obligations under the Finance Documents which affect the Propesty, it shatl ajlow the Lender

¢or any df its agents and contrackars) Lo

() cater any partof the Praperty;

¢ily  coraply with or phjeet to any notice served on the Borrewer in respect of the Property; and

() take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any hreach of any such
chiigation or comply with or object toany such notive,

The Borrower shal], immediately on dermand, pay the costs and expenses of the Lender anid its agents and comractors incurred in

eonneetion with any setion taken by it under thig Clause 4,

The Leader s not obliged to account as mostgagee in possession as a resultof any action taken under this Clavse 4.

The Barrower shall ensure-atall imes-contraces of Insuranee (Insurances) 4ie maintatned in full foree aod effect which:

() insure the Borrower's intérests in the Property sind the plant, machinery, fixtures and fittings on the Property for their fuil
replacement vatue (heing the total cost of émively rebullding, refhstating or replacing the relevant asget 1t §s complately
destrayed, wyrether with all related fees and demolition cosis);

(iy  provide covey for all normally insuyable risks of foss or damage fox such 2 propecty;

(ifi) insureagainst public ability and such other risks as a prudent compary fn i same business as the Borrower wonld tnsure;
ad

{iv) insurpany ather risks which the Lender may teasonably require. )

Tha Harrower shall use its reasonable endeavours to ensure that the Lender renelves a copy of the policy, certificate or cover note

relating ta any Insurance maiatained by the Borrower and the receipt for the pryment of any premium for any such Jnsurance and

any related Information which the Lender may reasonably requite.

The Borrower shall:

(i) complywith the terms of its Insurances;

(iiy not<o or permit aayihing 1o be done which may make void or voidable any such Insurances;

(iii) comply with all reasonable risk improvemeant vequirements of its insurars;

(iv) pay each premium promptly and in any-event before the relevant period of insurance beging; and

vy doall sihier things necessary to leap sitch Insuvances in force,

1F the Borrower fails [o insure.{or leap instred) the Properly and/ar the plant, machinery, fixtures ang fittings on the Property to

the satisfaction of the Lender, the Leridey may insure any of them-and the Borrower shatl be liabie Tor fie costs of such insurance

(inciuding an administration fee tovering the Lender's time spéat it aranging it). The Borrower hiereby wcknowledges that any

insurance sffected by the Lender is for the Lender's benefit only and faay by cancelled by the Lender atany e without glving

motice to the Borrower,

All arnounts received or reeeivable under any Insurance shall be applisd:

i) inreplacing, restoring or reinstating the Property or in any dther manner which the Lender may agree; ot

(i) after an Event of Defmilt has occurred, if the Lender so diretts, in or towards satisfaction of the Seevred Liabilities.

The Borrower shall permit the Levider and any person nominated by it at all reasonable tnes to enter any part of the Property and

view the state of it

The Borrowerapplies to a resteiction in the foflowing rerms being entered on the Register of Title relating to any Property

sepisterad at HM Land Reglatry: “No disposition of the yegistered estate by the proprietor of the registered estate is tohe

registered withouta written consent signed by the proprieto for the time being of the charge thated [+] in favour of

Togither Commercial Finance Limited referred toin the chargesreglster {Seandar Form P).".

To theextent this Secusity Fails to take effact as u Jegal charge, it sfall take effect as an equitable charge, in which case

the Barrower:

com§ents 1o u notice in the followirig terms heing entered on the Register of Title relating to any Property registered at H¥ Land

Registry: “No disposition of the registercd estate by the proprictar of the registered estate ls Lo b ragistered without a written

consert signied by {Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshiie, SKEACW (or [their

conveyancer!} (Standard Form N).”; and

asihiorises the Lender to sign any application for the registration of that notice on behalf of tee-Baorrower,

Whiere this Security is not a Hrst nortgage, the Borrower shall comply with the terme-dnd conditions of ftg Tstortgage on

thie Propérty and iise its best endéavoues o obtain the consent of the first morigagee ta the registration of this Security at the

Laid Registry,

The Borrower shall only commeniee building works o1 the Property with the prioe writtén consent of the Lender.

Where tlie Propeyty is subject t0 an application for planning permission, the Borrower ghait:

develop the Property in compliance with the relevant planning permistlon;

niitify the Lender regulaely (it ingervals 1o be confivmed st the Lender's diseretlon) of progress with the relevant building works {the
Works) and disclose to the Lender all velated contracts, notives and plasuning information;

notily ihe Lender in wifting at least 12 menths before (ok, ifless than 12 months renain, ay soon s posgible). the deadline for
commencing the Works under any relevant planning permission;

procwre warranties for the Works in favour of the Lender in'a form weceptable to the Bender;

for any thivd pacty conbiac associated with the Works, prociwe that the Leader has approprinte step in rights fiva form acceptable to
thiet Lender;

comply with the Lendei's divections regarding the Works and comply with the Lender's surveyoi inn his/her reviaw of the Warks
faril the Borrower hereby agrecy that the Lender's surveyoi’s fees for this review are for the actount of the Borrower; ail
indemnify the Lender for all costs assoctated with the Works and related planning/developrient matters.

5. WHEN SECURITY BECOMES ENFORCEABLE

5.4,
5.2,

5.8

This Security shall become immediately enforceable if an Event of Defauit occurs and is continuing.
After thig Sectitity has hecome enforceable, the Lender may enforce all orany part of this Security in any fanmer it sees fit.

The power of sale and other powers conferred by scetion 101 ol the Act, as nmended by this Deed, shall be immediately excreisable
atany time after this Security has hecome enforceable,

. ENFORCEMENT O SECURITY

3
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6.1,

4. For the purposes of all powers inplied by stalute, the Secured Linbilities are decmed to have became due and payable on the date of
this Deed,

b. Seetipn 103 of the Act {restricting the power of sale) syl section 93 of the Act {restricting the right of consolidation) da not apply ta
this Socurity, _

o, Thestatutory powers of leasing conferred on the Lender ave extended so.as to muthorise the Lender to lease, make agreements for
leaves, accept smrrenders of leasés and grant options as the Lender may think £t and without the need to comply with-sny provision
of section 99 or sectiom 100 of tha Act.

6.2,  Meither the Lender nor any Receiver shall be liahle, by reason of entering into possession of 2 Securlty Asset, to acenunt as
mortgager in possession or for any loss on reatisation or for any default or pmission for which o morkgages in possession Mmight
be fable.

6:3.  Thelenderand each Recelveris entitled to ol the rights, powers, privileges and immunities conferred by the Acton mortgagess
and recoivers duly appointed indar the Act, except that sectitn 103 of die Act does ot apply.

64, Noporson (including & purchaser) dealing with the Lender ora Recelver or thelt ugents nesd onquire;

&, whether the Secyred Liabilities have become payahble;

b, whetherany power which the Lender ora Receivar ix prrpreting to axercise hus bevome sxerclsable or is being properly exerclsed:

e. whether any money remains due under the Finance Dacuments; ar

d. how.any moncy paid to the Lender or to that Receiver is to be applied.

6.5,

a. Atany time after this Security has become enforceable, the Lender may:

(B redeem any prior Security agalnst any Security Asset;

(i) procure the tansfer of that Seevrity 10 itself anmlfor

(it} zettleand pass the deeounts of the prioy mortgages, charges or enciambrancer-fand any accaunts sa settded and passed will be,
in theabsence of manifest erior, vonclusive aud binding on the Boreower).

b The Borrower shali pay to the Lender, immediately on demand, the costs and expenses facurred by the Lender in connection with
any such redemption atd/or tansfer, inctuding the payment of any principat or interest,

6.6.  IFthis Beclrity Is enforced at a time whien no ambist s due snder the Finance Doctiments but at a tine when amounts may orwill
become due, the Lender {or & Receiver) may pay the procesds of any recoveries effecled by it inlo a suspense dccount or other
account selacted by it

7. RECEIVER

7.1, o

& Bxdeptas providad Helow, e Lender miy appolnt any one o more persons to be a Recaiver of all or wny part of the Security Assets
ifi )

{}  this Security Isas become enforreable; or
(i} thé Borvower so requests the Lendér in writing at any time,

b. -Anyappointment under paragraph (a] above shall be by desd, under seal or in wilting under its hand.

. Excaptus provided helow, any restriction hnipozed by law on theright of 2 mortgages to appoint a Ressiver {ncluding under section
109(1] of the Act) does iotapply to this Deed,

7.3 Thelender may by writing under ifs hand remove any Receiver appointed by it and may, whenaver it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have teominated,

7.3.  The Lender may fix the remuricration of any Receiver appointed by it and the masimum rate specified in section 109(6) of the Act
shall nat apply.

74

a. A Rocelverwill be demed to be the agent of the Borrower for all purposes and aceordingly will be deerned to be in the same
position as a Receiver duly appoiinted by 4 niarrgages under the Act. The Borrower shall ba responsible for sy contracts,
PREARCIMERLS, fels, omissions, defaults and losses of u Recelver and for any Habilitles invarred by a Receiver,

b. The Lender shall not tncur asy Hability (sitheér to the Borrower or to any other person) by reason of the appolotment of & Recelver or
for any othér reason.

7.5, Tothe fullestextent attowed by low, any right, power or discretion conferred by this Deed {eithier expressly or impliedly) or by Law

on A Receiver may alter this Security becomes enforcenble be exercised by the Lender in relation fo any Seciwity Asset without
fiust appuinting a Recelver amd notwithstanding the appointment-ofa Recelver,

8, POWERS-OF RECEIVER

81,

i

8.2.

4

A Receiver has allof the xighits, powers and discretions set ut below in thig Clause 8 in addition to those conferrod on It by.any law.
TTids inefudes all the rights, powers and diseretions conferrsd on 4 recefver (or a receiver and managet) under thie Act and the
fnsolvency Act 1986,

If there is mote than one Receiver holding office at the same tine, sach Receiver may exeréie all of the powers conferred on a
Recgiver under thiz Deed individually and to the exclusion of any ather Receiver,

A Receiver may:

take immediate possession af, got in and realise any Security Asset;

carry on any business of the Borrower 1n any manser it thinks fis;

appuint and discharge nanagers; offivers, agents, accourntants, servants, workmen and others for the purposes of this Deed upon

such terms ag to remuneration or otherwise s it thinks il

discharge any person appuinted by the Borrower;

raise and barréw money either unsecured or on the seeurity of any Security Asset and goverally onany terms and for whatever

purpose which it thinks fic; )

sell, exchange, convert into money and reallse any Security Assel by public auction or private coriract and generatly in amy manner

andl on any terms which it thinks fit, in which cave;

)  the consideration for any such trasaction may consist of cash or non-cash consideration and any such consideration may be
payable In a lomp sum or by instelments spread over diy period which it thinks fit; and
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Gy Fixores, other than landlerd's fixtures, may be severed and gold separately from the property containing them without the
consent of the Barrower;

g, lel any Security Asset for sy term and at any rent (with or without a premium) which it thinks fit and may accept a surrender of
any lease or tenancy of any Security Asset onany terms which i thinks fit {inchuding the paymentof money to-a lessee ot tenant on
asuerender):

b, settle, adjust, vefer to arblivation, compromise snd arrange any claim, aecount, dispute, question ar demand with or by any person
wha s ar claims to be a ereditor of the Borrower or relating in amy way to any Security Asset;

i. bring, prosecute, enforce, defend and abanglan any action, sult o proceedings in reldtion to any Sectrity Asser which e thinks fit;

jo  gmiven vatid receipt for any maneys and executo any assueance or thing which may be proper or desirable for realising-any Security

Asser.
k. delegate its powers in accordance with this Deed;
i
() effect amy repair or insurance and-do any other act which the Borrower wight do in the ordinary conduct of ity business to
protect or improve sny Securlly Asset;
() commence ind/or complete any building operation or other warks; and
(i), apply for and maintain siy planning permission, building regulation approval o any other authorisation, in each cuse as it
thinks ft; and
L

() <o all other acts and things which it may consider necessary ot desirabile for realising-any Security Asset ot incidesital or
conducive to any of the rights, powersor discretions conferred on a Receiver under or by virlue of this Deed or lawy

(i) axercise in relation to any Secutity Asserall the powers, authorities and things which it would be capable of exercising {0
were the dbsolute beneficial owner of that Seeurity Asset; and

(i) usethe name of the Borower for ady of the ahove purposes,

9, APPLICATION OF PROCEEDS

9.1. Al amoims from time to time veceived or recovered by the Lender or any Receiver pursuant ta the terms of this Deed or in
conneetlon with the realisation of enforeerment of all or any part of this Security shall bie lield by the Lender and applied in
the folewing order of pricrity:

A, inortowards payment of or provision for the-Secured Liabilities in the folowing order:
() inpaymentof anysums owing to any Recefver or any Pelagate;
(i} in paymentof all costs and expenses incurred by any Secured Party (as agreed by the Tender) in commection with any
realisation or enforcenent of the Lendes's Secority; and
(I} In payment to the Lender in accordance with the Facility Agreaments; and
B. inpaymént of the surplus (if any) to the Borrower or vther person entitted to it

2. This Clause 9 is subject to the payment of any claims having priority aver this Security. “Phis Clause ¢ does not prajndice the right of

the Tender to recover any shartfall from the Borrower.

10, DELEGATION

10,3, TheLenderor any Receiver may, at any time, delegate by power of attorney ov atherwise fo any pevson for any perigd, all or any
right, power, autliority or discretion exercisable by it under this Deed,

10:2.  Naeither the Lender nor any Receiver shall be bound to supervise, arwill he in any way responsible for amy damages, costs or
{osses imcurred by reason of any misconduer, onssion or default on the part of any delegate or sub-delegate.

11, FURTHER ASSURANCES

L1
a. 'The Borrower shall promptly, at its own expense, take whatever zction the tenderora Receiver may reguire for:
¢)  creatlng, perfecting or protecting any secutity over any Security Asset; or
(i) faeiliating the realissation of muy Security Asset, or the exercise oFany vight, power ox discretion axarcisable, by the Lender or
any Receiver or any of their respeetive delegates or sub-delegates in respect of sy Security Asset.
b. The action that may he reguired under paragtaph (2) above includes (without limitation]:

(i} the wxecntion of any morigage, charge, transfer, conveyanc, assigniment of assurance in espect of any asset, whether to the
Lendat, its nominee or any cther person; oy

(i the giving of any notice, order or divection and the making of any fling or registeation, which, in any such case, the Lender
Ty congider pecessary oy desitable,

12, POWER OF ATTORNEY

The Barrower, by way of security, irrevocably and severally appaints the Lender, each Receiver and any of their respective delegates
or sub-tlelegates to he fis attotney with the full power and anthority of the Borrower (o execiite, dotiver and perfect all deeds,
instruments and other docwents in its name snd otherwise on its bebalf and todo or cause tobe done all acts anid things, in each
vase; which may be required orwhich any attorney may, i jts absolue discretion, <leem necessary for carrying out any obligatlon of
thie Bortower under of putsuasit to this Deed or generally for enabling the Lender ot uny Receiver 1o exercise the respective
powers conferred on themn mndet rhis Deed or by faw, The Forrower ratifies and confirms whatever any attoenegy does or purports fo
do under its appointment under this Clause 12.

13, PRESERVATION OF SECURITY
IEany disclarge, release or arrangement (whether in respect of the oliligations of tve Borrower or any security for
thwse obligations or otherwise) is made by the Lender inwhoele or in parton the basis of any payment, secarity or
other disposition which is aveided oy must be restored fn insotvency, liquidation, administration or otherwlse, without
Hmitation, the Lability of the Borrower under this Dead witl continue or be reinstated as if the chischarge, 1elease or
arrangement had not ocearred.

14, MISCELLANEOUS
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AT, This Security is a continuing security and shall extend 1o the ultimate halance of the Secured Li

Perlod regardiess of dny intermediate payment or discharge fn whole o1 In part.

142, 'the Lendershall perform its obligations under each I
advances).

abilities for the Security

acility Agreement Uncluding any obiigation to make availalile furtier

4.3, Theleideris noyobliged to consider a request by the Borrows

parrttcutar Praperty or part of @ Property ptior to the fisll and final redemption of the Secured Linhities. Any sueh release and
the terews of that relense sre at the Lender's absolute discretion and subject to payment ofany costs incusred by the Lender
in dealitig with such release (including; without limitation, the costs of any valuations required by the Lender and its legal fees),

1§, NOTIGES

t for'a pariial release of the Secusity involving the reléase of a

153, Allcommunications between the Pacties under tils Deed shall be in English.

152, Any notice from the Bortower to the Lender under or in cennection with this Deed
post or hand delivery to; Lalke View, Lakeside, Chieadle, Cheshire;
Leader has actaally received ft.

st be made in wiiting and sent to Lender by
SK8 3GW and shall not be deemed to be effective until the

Any natice from the Lender to the Botrower under or in conmeotion with this Deed niuet be made in wirlting and sont to the
Horrower by post, hand delivery, email ot text using the Borrawer's contact details prov

ided (and updated) under the terms of the
Facility Agreemonts,
154, Aniotice sent by the Lender to the Borrower:
a. by postshall be deemed to be effective two Warking Days alter the date of posting {properly
L. by hand delivery, shall be deamed o be effectiveat the tise of delivery; or

¢ by emai] or text shalt be deemed 10 be effective on the date of sending unless it is veceived afrer Spm (UK time), To wihich case it
shall be deemed anty #o become effective on the next Working Day.

adddressed and stamped);

16, GOVERNING LAW AND JURISDICTION

16,1, This Deed and any non-contractual obligations atising out of or in corndction with it are governed by English law,

16:2.  The courtsof England have exclusive jurisdiction w settleany disptite avising out-of or in connection with this Deed (including a
dispale relating ta the existonee, validity oe terminaifon of tiis Deed or any nen-contractial obligaiion arising out of or in
conmection with this Deed) (a Dispate),

16,3, The Parties agree that the cowes of England are the most appropriate and conveniont courts to sattie

Disputes aned aceordingly no
Party will argue to the contrary, .

This Deed has been execnted as a deed and delivered by the Borrower on the date statod at the beginning of this Deed.
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Schedule

Definitions and Interpretation

1.

Defindtions

In this Deed:

Act means the Law of Praperty Act 1925,

Delegate means any delegate, agent or attorney appoeinted by the Lender or any Receiver.

Event of Defaultmeans any event or circumistance specified in-any Facility Agreemesit which would entitle the Lender to demand payment
of the balance ourstanding under that Facility Agreement or to take enforcement action against the Borrower.

Facility Agreements means all the agreements and arrangerments under which the Lender advances funds to the Borrower.
Finance Docuwment means aty Facility Agreement and any Lender's Security Document.
Group means the Borrower and its Subsidiaries for the time being,

Lender’s Security means the Security created or expressed to be created in favour of the Lender pursuant to the Lender's Security
Documents.

Lender’s Security Documents means: (a) this Deed; and/ar (&) any other document entered into by the Borrower creating or expressed to
create any Security over all or any part of its assets to secure the obligations of the Borrower under any of the Finance Documents.

Party means a parfy to or beneficiary under this Deed.

Property means the real property specifiad on page 1 of this Deed and, where the context so requires, includes any buildings on that
property.

Receiver means a receiver or receiver and managet, in each case, appolnted under this Deed.

Secutred Liabilities means all present and future obligations and Hahilities {whether actual or conringent and whether owed jointly or
severally or in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documents
tncluding, without limitation, any costs incurred by the Lender in enforeing the Lender's Security,

Secured Parties means the Lender or any Receiver or Delegate,

Security means a mortgage, charge, pledge, Hen or other security interest securing any obligation of any person or any other agreement or
arranigement having a stilar effect,

Seeurity Asset means any asset of the Borrower which is, or is expressed te be, subject to any Security created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on-the date-on which all the Secured Liabilities have heen
unconditionally and irrevocably paid and dischasged in full,

Subsidiary means osubsidiary within the meaning of section 1159 of the Companies Act 2005,

Working Day means any day.from Monday to Friday except for any bank or public holidays in England and Wales,

. Constraction

2.1, Unlessa contrary indication appears, any reference in this Deed to:

a. any Secured Party, the Lender, the Borrower or any Party shall be construed so as to include its successors in title, permitted
assigns and permitted transferees to, o1 of, its rights and/or obligations under the Finance Documents;

b. anamendment inciudes a supplement, naovation, extension (whether of maturity or otherwise), restatement, re-enactment or
replacement (in each case, haowever funidamental and whether or not more onerous or involving any change in or addition to the
parties to any agreement or document) end amended shall be construed accordingly;

c. assets includes preseat and future properties, tevenues and rights of every description;

d. disposal includes a sale, transfer, assignment, grant, lease, licence, declaration of trust or other disposal, whether voluntary or
involuntary and dispose shall be construed accordingly;

e. aFinance Document or any other dgreemernt or instrument is  reference to that Finance Document-or otheragreement or
instrument as amended;

f.  aperson includes any individual, firm, company, corporation, government, state oragency of a slate or any association, trust, joint
venture, consortium, parmership or other entity (whether or not having separate legal personality);

g. aregulation includes any regulation, rule, official directive, request or guideline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency, department or of any regiatory, self-regulatary or other
authority or organisation;

h. anyrights in respect of an asset includes:

(1} all amounts and proceads paid or payable;
{1} all tights ko make any demand or claim; and
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(iii) all powers, remedies, causes of action, security, guarantees and indemnities, in each case, in respect of or derived from that
asset;
i.  the term this Secwity means any Security created by this Deed;
j.  anagreement, instrument or other document to which it is a party inclides any agreement, instrument or other document issued
in the relavant person’s favour or-of which it otherwise has the benefit {in whole or in part}; and
k. aprovision of law is a reference to that provision as amended or re-enacted,

2.2.  Clause and Schedule keadings are for ease of reference only and do not affect the interpretation of this Deed.

2.3, Unlessa contrary indication appears, a terni used in any other Finance Document or in any notice given under or in conpection with
any Finance Document has the same mesning in that Finance Docusient or notice as in this Deed,

2.4, AnEvent of Default is continuing if it has not been remedied orwaived.

2.5.  Any covenant of the Borrower under this Deed (other than a payment obligation which has been discharged) remains in force
during the Security Pariod,

2.6, The terms of the other Finance Documents and of any other agreement or instrument between any Parties in relation to any Finance
Document are incorporated in this Deed to the extent reqguired to ensure-that any purported dispesition, or any agreement far
the disposition, of any freehold or leasebold property contained ix this Deed is a valid disposition in accerdance with section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989,

2.7.  IftheLender considers that an amount paid to it under a Finance Document is capahle of being avoided or othierwise set aside on
the liquidation or administration of the payer or othetwise, then that amount shall net be considered to have been irrevacably paid
for the purpnses of this Deed.

2.8.  Unless the context otherwise requires, a reference to a Security Asset includes the praceeds of any disposal of that Security Asset.

3, Third party rights

3.1.  Unless expressiy provided to the contrary in a Finance Document, a personwho is nof a Party has no right under the Contracts
{Rights of Third Parties} Act 1999 (the Third Parties Act} to enforee or to enjoy the benefit.of any term of this Deed,

3.2, Nowwithstanding any tern of any Finance Document; the consent of any person who s not a Party is rot required to rescind or vary
this Deed at any tme,

3.3, Any Receiverorany delegate or sub-delegate of the Lender or any Receiver may enforce and enjoy the benefit of any Clause
which expressly confers rights on it, subject t paragraph (b} dbove and the provisions of the Third Parties Act.
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