2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: UPSTIX TECHNOLOGIES LTD
Company Number: 13180792

Received for filing in Electronic Format on the: 07/07/2022 XB7PLMCB

Details of Charge
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Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13180792

Charge code: 1318 0792 0025

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
only 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 priority agreement with
another lender will be a public document,

THIS DEED is dated 01/07/2022 and made by UPSTIX TECHNOLOGIES LTD (company nnumber
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 2058213)
whose registered address is Lake View, Lakeside, Cheadle SK8 3GW (the Lender).

Property: Plot 104 Priory Fields, 36 Woolcombe Road, WELLS, BAS 2GZ
Registered with [freeholdbexxebodd title
under Title Number(s)

BACKGROUND: _
1. The Borrower enters into this Deed on the Terms in connection with the Facility Agreements (as

defined in the Schedule to this Deed).

2. It is intended that this document takes effect as a deed notwithstanding the fact that the Borrower
may only execute this document under hand.

Signatories WI

EXECUTED as a deed by UPSTIX TECHNOLOGIES LTD acting by a dite:

Nag
$ﬁ§t = &‘%r feiond

Director signature

In the presence of:

Withess signatur@%\ Name (in BLOCK CAPITALS)

Address ,[*“‘E X G
2 EV e el B O
OR g n ol & e O,

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

director/secretiry i
Director signature Name f
Fobew {473y
Directar/Secretary signature Narme
1 Legal Charge Form of charge filed at HM Land Registry under Reference MD1491C
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Terms

1. DEFINITIONS AND INTERPRETATION

'[‘fﬂs Beed shall be interpreted jo aceordanee with paragraphs 1 {Definitions), 2 (Construciion) and 3 (Third pavty rights) of the Schedule to
thifs Deed.

2, CREATION OF SECURITY

A4,

a
b,

2.2,

‘The Boveower shall poy or discharge the Secured Liabilitles in the manner provided for in the Pinance Documeants,
All the securily created wder this Deed is:

(1} crested in favour of the Lender;

(i} securily for the paymeril of atl the Seeured Liabilities; and

@) made with full title guarantee in accordance with the Law of Property (Miscollaneous Provigionsy Ack 1994,

The Borrower charges;

() Dby way of legalimortzage all estates or intevests [n the Property;

() (tothe extentthat they are not the suljectof a legal mortgage undar parageaph (1) above} by way of fixed chargoe all estates or
interests in the Property;

(i) by way of equitable mortgage, all equitable interests in the Property which now o may in the future belong ta the Borrower
{ineluding for the avoldance of doubt the right to receive a transler, or 1o direct the transfer, of any shares or membership
rights which the Barrower holds in any company or association connected with the Property); snd

(vl by way of fixed chazge the goodwill and any intellectual properly refating to any business carvied on by the Borrawer at the
Property.

A reference In this Clause 2 to a mortgage or charge of the Property ncludes:

{1y all buildings, fixtures, fittings and fixed plant and machinery on the Property; and

(i) the benefit of any covenants for title given ar entered into by any predecessor in titlle of the Borrdwer in respact of tha Propeny
orany mdieys paid or payable In respect of those covenanis.

The Borrower autharises the Lender to

iy date this Deed;

{n  correct any wrongly completed name or address; and/or

¢Hi} insert or correet the title number of the Property dgainst its description, in each ease for the purpose of dentifying the
Property and/or the registration of this Deed as avegistered chacge.

3. BESTRICTIONS ON DEALINGS

The Barrower shall not

3.1.
3.2

3.3

4. LAND

4,1,

4.2,

43,

4.4

iz

4.5,

a,
I

4.6.

2

create of permit to subsist any Security over.any Secority Asses;

entzr into any transaction to sell, lease, licence, transfer or otherwise dispose, or part with possession, of all or part of sny Scourity
Asset; or

aceapt 4 strrender of any leage or tenancy or confer upon any person any right to-occupy the Property, except with the prior written
conisentof the Lender

‘The Bortower réprosents and warrants to the Lender that {except.as disclosed to the Lender in writing beforsthe date of this Depd):
no breach of any law, reguiation or covenant is continuing which adversely affects the value, saleability or use of the Property;
thers ks no covenant, agrecnent, stipulition, reservation, condition, inderest, right, easemont, clxim or other matter whatsoever
adversely affecting the Proparty;

nothing Iy vatstanding whick wonld be an overrding nterest, or an anreglstered interest wlileh overrides Tirst regisiration or
registered dispositons, over the Property; and

. all facilities necessary for the enjoyment and use of the Property are enjoyed by the Propetty.

The Borrower shalk:

exercise itg rights and comply with its obligations under each least comprised in, or covenants in respect of, the Property in a proper
ane timely manner; and

not-do or-allow to be done anty act asa resul of which any lease comprised v the Property may betome lidble to forfeiture or
otherwise be terminated ot any covenant in respect of the Property breached.

The Burrower shall ensure that all bulldings, plant, machinery; fxtures il fittings on the Propetty are maintained in good
nbstantial repair and conditian and, as spploptite, good worldng order.

The Borrower shall perform sl of its obligations under any Jaw or regulation affecting the Property i, within 14 days after the
recelpt by ivof any appifeation, requirement, order or notlce servad or glven by-any public, local or other authority with respect to
the Property (or any part of it);

diliver a copy to the Lender; and

iniform the Lender of the steps taken or propozed to be taken to comply with the relevant requirement, order or notice.

The Borrower shall grant the Lender or its lawyers on request alt facilities within the power of the Borrower t enible the lenider oy
its Jawyers (it the expense of the Borrower) to:

carry out investizations of tle to fhe Property; and

muke such enquiries in relaton to-any pait of the Property as & prident maorlgagee might earry oul,

Legal Charge
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4.8.

4.9,

£10,

4.1

4,12,
4,13,

<

.

2

1f the Borrower fails to perforn any obligations under the Finance Documents which affect the Property, it shall aliow the Lender

{or any of itz agents and contractors) to:

(i) eontcrany part of the Property;

{1y comply with ot object ko any notice served on the Borrawer in respect of the Property; angl

{5y take any action the Lendermay reasonably consider necessary or desitable to prevent or remedy any hreach of any such
obligatian or comply with or objectto any such notice.

The Borrower slialt, immediately on demand, pay Ui sosts and expenses.of the Lender and its agents and contractors incutred in

connectionwith any aetion taken by it muder this Clause 4.

The Lender s not phliged to aceoint as morigagee in possession as a resuliof any action taken uuder this Clause 4.

The Totrower shakt ensure at all times congfaces of insurance {Insurances) are maintained fn foll force and effect which;

(i} insure the Borvower's.interssts in the Property and the plant, machinery, fistures and fittings on the Propexty for their full
replrcement value (being the total costof ertively vebuilding, reinstating og seplacing the relevantasset if it is completely
destrayed, together wifh all related fees and demolition cosis};

(i) provide cover for all normally insurable risks of loss or demuge for such a property;

(i} insure against publicliability and such other fisks as a prudent company ir the same business as the Borower would fgwre;
and

¢ivl insure any other risks which the Lender riay reasorably tequire,

The Borrower shall use its reasonabie endeavaiirs 1o ensire that the Lender recelves & copy of the policy, certilicatle or-cover note
relating to any Insurance maintainad by the Borrower and the receipt For the payment of any premium Tor any such Insurance aad
any related information which the Lender miy reasonably requite,

The Borvower shall: )

() camply with the terms of its Insurances;

G} not do or permlt anyrhing to be done which may make void or voldable-any such Insurances;

(i)} comnply with st reasonable risk impravement vequirsments of {5 msirers]

(v} pay each premium promptly and i any event befora the relevant period of insurance beglng; and

v} doall other thitigs necessary to keep such Insirantes i force,
if the Boztawer faifs to Insure (0f keep insurad) the Properly and/or the plant, machinery, fixtires and fittings on the Property Lo
thiesatisfaction of the Lender, tha Lendér may insure any of them and the Sorvower shall be liable for the costs of such insurance
{inclnding an admiinistration e covering the Lender's time speat in arranging it). Thie Boyeower hereby acknowledges that any
Insuratice effectad by the Lénder is for the Lender's bevefiz oniy aud nsay by cancelled by the Lerider at any time without giving

notice 1o the Boriower.

Al amounts received or receivable under any Tnsitcance shall be applied:

() inreplacing, restoring or reinstating the Property or In any other mannex which the Lendermay agree; or
i) after an Event of Default hag veeurred, i the Lender so ditects, in.or towards $atisfaction of the Secured Liabilitias.

The Bosrower shall permir the Lender and any person noniinated by it atall redsonalle times to-enter any part of the Property and
View the state of it. '

The Borrowerapplies o a testriction in the following terms belng entered on the Reglster of Title relating & any Property
ragistered at HM Land Registeys “Nodisposition. of the vegisterad estate by the proprietor of the yegistered estate it to be
registered without a wellten consent signed by the propiietor for the time being of the-charge dated [*] in favourof
Together Commercinl Finanee Limited referred 1 in the chatges reglster (Standard Form .7,

To the extent this Security fails to talie effectasa legal charge, it shiall take effect ay an-eyquitable charge, I which case
the Botrowes:
consents to a notlee in the following tenns being entered on the Register of Title velating to any Property registered at HM Land

Registry: “Ne-disposition of the registered estate by thie proprietor of the registered estate Is to'be registered without a writlen

congent gigned by [Lender Gompany Name] of Lake View, Lakeside, Cheadle, Clhieshire, K8 3GW (or [thoir

conveyaneey])(Standard Form N5 and

duithorises the Lender 1o'sign any application for the registration of that notice on behalfof the Borrower,

Whete this Secutlly is nat « first morigage, the Borrower shall comply with the Lerms and conditions of its first mortgage on
the Property and uge its best endeavours to obtain the consent of the first mortgagee to the registration of this Security at the
Land Regisery.

The Borrower shall only commente building works on the Properey with thie prior written consent of the Lender.

Where the Praperty is siliject to an application for planning permission, the Borrowey shall;

devélop the Property in complianee with the relevant planning permission;

notify the Leader regularly (at Intesvals to be copfinmer-at the Lendei's discretlon) of progress with thie ralevant building works {the
Works) wnd diselose to the Lender all related contracts, notices and planning informiation;

notify the Lender in wriling at least 12 months before (or, ifless than 12 waonihs romain, as soon a8 possible) the deadiine for
commencing the Works under any relevant planniig permission;

procure warrsiities for the Winls in favour of the Lenider fn a form seeeprable to the Lender;

foi-any third party contract assaciaed with the Works, procure thet the Lentler has approprizte step in yights in & form acceptable to
the Lender;

eontply with the Lender's divections regardinig the Works and comply with the Lender’s surveyor jn hig/her revigw of the Works
{ancl the Botrower hereby agrees thit e Lender's surveyor's fees for tlila review are for the accotins of the Borrowen); and
indemnify the Lender for all costy associated with thie Works and related pianning/development matters,

5. WHEN SECURITY BECOMES ENFORCEABLE

5.1,
5.2,
5.3.

This Security shall become immediately enforceable if an Event of Default occurs and is continuing.
After this Secitity has hecome enforeeable, the Lender may enforee all orany pavtof this Security in any manser it sees fit,

Thie power of sale and otlier powers conferred by sectlon 101 of the Act, g5 anicnded by this Deed; shall be immediately exercisable
at any time after this Security has become enforceable.

6. ENFORCEMENT OF SECURITY

Legal Charge
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6.1,

For the purposes of all powers implled by statute, the Secured Liabilities are deeined to have became due and payable on the date of

a.
Liis Deed,

by Section 103 of the Act {restricting the power of sate) and section 93 oF the Act {restricting the right of consolidation) do ot apply 1o
this Securfty.

. The statutory powers of leasing confesred on the Lender are extended so as to authorise the Lender to lease, make agreements for
leases, accept sunrewders of leases and grant options as the Lender may think fit and without the need o comply with any provision
of sectivh %9 or section 100 of the Act,

6.2, Neither the Lender hor any Recelver shall be liable, by reason of entering into possession of o Security Asses, to account as
mortgagee in possession or for any loss on realisation oy for any defaulr or omission Tor witch 2. mortgasee in possession might
be liable.

6.3, Thelender und each Recelver is entitled to all the rights, powers, privileges and immunities conferred Iy the Act on mortiigees
arel receivirs duly appointed under the Act, excapt that séctdon 103 of the Act does nat apply.

6.4, Noperson (including « purchager) dealing with the Lender ora Receiver or their agents nesd enguire:

a, whethier thie Secared Linbilities have become payable;

b, whether any power which the Lender or 2 Recetver is purporting o exercise has betome exerelsable or is being properly exercised;

€. whethet any monay remains due dnder the Finanee TIockmanes; or

d. how any money paid 0 the Lender or tothal Receiver s io be applied.

6.5

2. Atany time after this Security has barome enforceable, te Lender may:

() redeem any prior Security against any Securily Asser;

G procire the transfer of thet Security to itself and/or

(1) settle and puss the aveounts of the prior mortgages, chargee or encumbrancer (and any aceownis so satded and passed witt be,
in the absence of manifest exror, concligive and binding on the Borrower),

B, ‘The Bovrower shall pay to the Lender, immediately on demand, the costs and expenses ineurred by the Lender inconnection with
any such redemption and/or wansler, Including the payment of any principal or interest,

6.6, Ifthis Security is enforced st o time when noamonnt iz due under the Fitance Dotuments but at 7 thine whan ameunts may or will
became due, the Lender (or 2 Recelver) may pay the proceeds of any recaveries effedted by it nto a'susperise aceount or ather
acomunt selected by it

7, RECEIVER

5N

d.  Ixvept as provided below, the Lender may appolot-any 16 of fore persons 16 be & Receiver of all orany past of the Security Asvets
if:

(i)  this Security hay become enforceable; or
(i)  the Borzower so requests the Lenderin writing at any time,

b, Anydppointment under paragraph (a) aliove shall be by dead; under seal oy in writing under its Hand,

. Exeeptas provided below, any restriction imposed by law on the right of a mortgagee te appoint a Receiver (including under section
109(1) of the Act) does not apply to this Deed,

72, The Lenderimay by writing under #ts hand remupve any Receiver appoiitted by it and may, whenaver it thinks fit, appointa new
Receiver in the place of any Receiver whose appointmert may for any reason have rerminaed.

7.8,  Theleniler may fix the remuneration of any Reteiver appointed by it and the maximum raee specified i soction 10006) of the Act
shafl notapply.

7.4,

a1 Alioeelver will be deemed to be the agentof the Borrower for all purpoises and accorcingly will be deemed to be in the same
position as a Recejver duly appointed by a mortgages under the Act. The Borrowet shall bevesponsibte far any eontrants,
engagemeats, dets, omissions, defaults and losses of a Receiver and for any liabilities incurred by a Recaiver,

b, The Lender shatl not incvr any lability (either to the Borrower ot to any other person) by reason of the appolatment of 2 Receiver o
for any other réason.

7.5.  'Tothefullest extent sllowed by law, any right, power or diseretion conferred by this Deed (either expressly ot implied]y) or by law
on a Receiver may after this Security beconies enforceable be exercised by the Lender in refation to any Secarlly Asset withaut
first appointing a Receiver and notwithstanding the appointmerit of 7 Reteiver.

8. POWERS OF RECEIVIR

8.1,

a. A Receiver hay all of the rights, powers and discretions set out helow in this Clause 8§ addition to1bose conforred on it by any Iaw,
‘This includes all the rights, powers and discretions conferred on a veceiver (or a seceiver and manager) under the Act and the
insolvencey Act 1986.

b. Hthereis more than one Receiver holding office at the same time, each Recelvar may exercise all of the powers conferred on a
Receiver under this Deed individually and to the exclusion of any other Recgivay, '

8.2, AReceiver may:

@  take immedinie possession of, get in and realise any Scourity Asset;

b, earry.on ey business of the Bortower i any manner it tinks dit;

. appointand discharge manugers, officess, agents, stcountants, servants, workmon and others for the purposes of this Treed upon
such terms a3 to remuneration or othorwise as it Uilnks fit

d, discharge any personappointed by the Borrower;

e raise and borvow money eitherunsecured or on the security of any Security Asset and generally on any terms and for whatever
purpose which it thinks fit;

£ sell, exchange, convert inte mariey and redlise any Security Asset by public suction o private contract and generally in any manner
anc on any terms which it dhiinks fis, inwhickh case;

(i} the consideration for any such transaction may consist of cash or non-cash consideration and any such consideration may be
payable in a lump sum or by instalments spread over any period which it thinks fit; and
4 Legal Charge
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ity Fxeures, other than landlord’s fixtures, may te severed and sold separarely from the proparty contalning them without the
consont of the Borrower;
£ let any Secarliy Asset for any torm and at ary reit (with or without a premiwm) which it thinks Bt and may accept a sureenderof
any lease or tenancy of any Security Asset on any termy which it thinks fix {ncluding the pryment of money to a lesiee or tenant op
R sarresnder);
b, setele, adjust, refer to arbitvation, compromise and drrapge any claim, accownt, dispute, gquestion of demand with or by any person
wha is or claims (o be a creditor of the Burrower or rolating inany way to any Seeurity Asset;

i, bring, prosecitte, enforce, defend and shnndon any actlon, suit ot procaedings in relation to any Security Asset which it thinks fik;
jo  give avalid receipt for any moneys and execlie any assurance or thing which may be proper ar-desirable for vealising any Security
Asset,
L delegate Its powers in aceordance with this Deed;
1
(0 effect any repair or Insurance and do any other actwhich the Borrower might do in the ordinary conduet of its business w
protect or Emprove any Security Asset;
(i) commence and/or comglete any building operation or other works, and
(it} apply for and maintain any plivining pernifssion, busilding regulation approval o any other authorisation, in ench cage as it
{hinks fit; and
m.

() dosllother aces sd things which it may consider necessary or desirable for reallsing any Security Assetor incidental or
condticive 1o any of the rights, powers or discretions eonferred on a Receiver under or by virtue of this Deed o lav;

(i) exerclse in relation t any Setaity Asserall the powers, sutharites and things which itwould be capabte of exeveistug iFit
weirs the ahsolute beneficlal owner of that Security Asser; and

(i) nse tha nameof the Borrower forany of the above purposes.

9. APPLICATION OF PROGEEDS

0.4,  Allaniounts From time to time received or recoverad by the Lender orany Revelver pursuant to the terms of this lead oz in
commechon with the reallsation or enforeement of all or any pagt of this Security shall be held by thie Lerider and applizd In
the follawing order of priority:

4. inor towards payment af ar provision for thie Seeured Liabilltfes in the following grder:
(0 io payment ofany sums awing ko any Recelver or any Delegate; )
(i) in payment of all costs and expenses incurred by any Secnred Parly (as agreed by the Lender) in connection with any
vealigatinn or enforcernent of the Lender’s Security; and
(D) in payment to the Lender in accordance with the Facility Agraements; and
b. inpayment of the surplys (i ainy) to the Borrower or other person eitled to it.

9.2,  This Clause % is suliject to the payment of any clains having priority over this Sevurity. This Clause 9 does not prejudice the right of

the Lender to fecaverany shortiall from the Borrower.

10, DELEGATION

10.1.  The Lencleror any Receiver may, at any time, delegate by power of attorney or-otherwise to any person forany pe riod, all or any
right, power, sithority o discretion erercisable by it under this Deed,

10:2.  Maither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible far any damages, casts or
losses incurred by reason of any misconduct, omission oy defiult on the part of any dielegate or sub-delegate,

11, FURTHER ASSURANCES

11.1.
a. The Borrower shall promptly, atirs own expense, take whatever aciion the Lender or a Recsiver may tequire for:
(ly ereating, peelecling or protecting any security over any Seeurity Assel; or
(i1} facthitating the tealisation of any Security Asset, o the oxerise of any Hight, power ar discretion exercisabile, by the Lender or
any Regeiver or anyof their tespective delegates or sub-glelegates In tespact of any Secn rity Asget.
b. ‘The action that may be required under prragraph () above ncludes (withowt Timitation)
()  the excention ofany mortgage, charge, rranstor, conveyance, assignment or sssurince in respect of any asser, whether to the
Lender, {ts nominee ot any other person; oF
(i) thegiving of any notice, ordir ar direetion and the making of any fifng or registeation, which, in any such case, the Lender

may consider necessary ordesirable.

12.  POWEROBATTORNEY

"The Rorrower, by way of securiry, imevocably and severally appoints the Lender, each Receiverand any of their respective delegates
or sub-clelegates to be its atrorney with the full power and anthority of the Bortower to execute, deliver and perfect all deeds,
instrumenits and cther documents i its name.and otherwise on its hehalf and to do or cause to be done #ll acts and things, in each
cuse, which niay be required or which any attorney may, indts absolute discretion, deem tocogsary for carryiig out any obligatonof
the Bortowerimder of prsuant to this Deed or generally for enabling the Lender or any Receiver ro exetcise the respectivia

powers conferred on them under this Dizedd or by Jaw. The Borrower ratifies and confirms whatever asy attomey does or purpoits to
do under its appoinémint inder this Clause 12,

13. PRESERVATION OF SECURITY

I any discharge, relesse or arrangement {whether in respeet of the ghligations of the Borrower ot any security for
those obligaticns or otherwise} s made by the Lender in whote or in pavt on the basis of any payment, security o
other disposition which s avoided ermust be restored in insolyency, quidation, administration or otherwise, withoot
Tim{tation, the liabillty of the Barrower under this Deed wiil continue ot be reinstated as if the discharge, release or
amangement had not ocourred,

14,  WMISCELLANEOUS
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14,1, ThisSecurity is a continuing security and shall extend o the qltimate balance of the Secured Liahilities for the Security
Period regardicss of any intermediate payment or discharge in whele or In part,

142, Thelender shiall pevfornr its obligations wnder eack Facility Agreement (including any obligation 1o make availahle further
advances),

143 The Lender i+ not obliged to consider a request by tie Borcower Far a Pprartial relesse of the Sccurity involving the relese of 1
partieular Property or part of a Property piice to thie full and Tinal redemption of the Seewrsd Liabilities, Any such release and
tha terms of that release are at the Lender's absoliita discretion and subject ta paymient of any costs ingurred by the Lender
in dealing with such reloase (including, withaut limitation, the costs of any valuations required by the Lender ard its loga) foes),

15. NOTICES

15.1.  All communications between the Parties under this Deed shall be in English,
152, Any natice from the Dorrower to the Lender vader or in consection with this Deed nust b made in writing and seft to Lender by
post or hand delivery t; Lake View, Lakeside, Cheadle, Cheshive, SK8 30W and shall not be depmed to be effective witl the
Lender has actually roveived 3¢, )
153, Any notlee from the Lender to the Bortower under ar in connection with this Deed must be made in welting and sent to the
Barrowrer by post, hand delivery, email of text using the Borrower's eontaor details provided (and updated) under the terms of the
Pacility Agreements,
15.4. A notice sent by the Leader to the Borrower:
&, by poastshall be deered to be effactive two Workhig Days after Lhe date of posting (properly addeessed and slamped);
I by hand delivery, shall bs deated to be effective at the tine of delivery; or
¢ by cmnail or text shall be deemed to be sffective o the date of sending unless it js feceived after Spm (UK time), in which case it
shall be deemed only to beconie effective on the next Wotling Dy,

16, GOVERNING LAW AND JURISDICTION

161, This Deed and any non-conteaerual obligations arising ont of or in connection with: it are governed by English law,

16:2.  The ¢ourts of England kave exclusive jurisdiotion to sertte any dispute.arizing out of arin connection with this Deed (i netuding a
dispute refating to the existence, validity ar tstninatlon of this Déed or any non-contraciual-obligation ardsing out of orin
vonmection with this Deed) {a Dispute),

16.3.  ‘The Parties agree that the cosiets of Englamd #ire the most apprapriate and cunvenient courts to séttle Bisputes and accorcingly no
Party will arigue to the contrary,

This Deed hias een executed asa deed and delivered by the Borrower on the date stated at the begtaning of this Deed.
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Schedule

Definitions and Interpretation

1.

Definitions

In this Deed:
Act means the Law of Property Act 1925,
Delegate means any delegate, agent or attorney appointed by the Lender or any Receiver.

Event of Default means any event or circumstance specified in any Facility Agreement which would entitle the Lender to-demand payment
of the balance outstaniing under that Facility Agreement or to take enforcement action against the Borrower.

Facility Agreements means all the agreements and arrangements under which the Lender advances funds to the Borrower,
Finance Document means any 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.

Lenders Security Documents means: (a) this Deed; and/or (b) any other document entered into by the Barrower creating or expressed 0
create any Security aver all or any part of its assets to sceure the obligations of the Borrbwer under any of the Finence Documents,

Party meass a party to or beneficiary under this Deed.

Property means the real property specified on page 1 of this Deed and, where the context so requires, includes any huildings an that

property.

Receiver means a receiver or receiver and manager, in each-case, appointed under this Deed,

Secured Liabilities means all present and future obligations and liahilities {whether actual or contingent and whether owed joirtly or
severally orin any other capacity whatsoever) of the Borrower fo any Secured Party under or in connection with the Finance Documents
including, without limitation, any costs incurred by the Lender inenforeing the Eender’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 othet agreement or
arrangement having a similar effect,

Security Asset means any-asset of the Borrower whieh is, or Is expressed to be, subject to any Security created by this Deed.

Security Period means the period beginring on the date of this Deed and ending on the date on which all the Secured Liabilities have been

unconditionally and irrevocably paid and discharged in full,
Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006.

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

. Construction

2.1.  Unless a contrary indication appears, any reference in this Deed to;

a, any Secured Party, the Lender, the Botrower or any Party shall be construed so as to include its successors in title, permitted

assigns and permitted transferees to, or of, its rights and/or obligations under the Finance Documents;

b. an amendment includes a supplement, novation, extension (whetherof matarity or otherwise), restatement, re-enactment or
replacement (in each case, however fundamentai and whether or nolmore operous or involving any change in.or addition to' the
parties to any agreement or document)-and amernded shall be construed accordingly;
assets includes present and future properties, revenues and rights of every description;

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

e, 4 Finance Document or any other agreement or instrument is a reference to that Finance Document or other agreement or
instrurnent ag amended;

£ apersonincludes any individual, firm, company, corperdtion, governmment, state or agercy aof a state or any association, trust, joint
venture, consorbum, partnership or other entity (whether ornot having separate legal personality);

g. areguladon includes any regulation, rule, officlal directive, request or guideline (whether or nothaving the force of law) of any
governmental, intergovernmental or supranational body, agency, department or of any regulatory, sell-regulatory or other
authority or organisation;

h. anyrights in respect of an asset inchudes:

(i) ail amounts and proceeds paid or payabie;

(ii)} =l rights to make any demand or claim;and

e
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2.2,

(iif) all powers, remedies, causes of action, security, guarantees and inderenities, in each case, in respect of or derived from that
asset;

the term this Security means any Security created by this Decd;

an agreement, instrument or other document to which it is a pattyincludes any agreement, instrument or other document {ssued

in the refevant person's favour or of which it otherwise has the benefit (in whole or in part); and

a provision of law is a reference to that provision as amended or re-enacted.

Clause 2nd Schedule headings are for ease of reference only and do notaffect the interpretation of this Deed.

2.3, Unlessa contrary indication appears, a term used.in any other Finance Ducinent or in-any natice given under or in connection with
any Finance Document has the same meaning in that Finance Document or natice as in this Deed.

2.4, AnEventof Default is continuing if it hag not been remedied or waived,

2.5, Anycovenant of the Borrower under this Deed {other than a payment ubligation: which has been discharged) remaing in force
duging the Security Period,

2.6, The terms of the other Finance Documents and of any other agreement or instrument between any Parties in relation to any Finance
Docurment areincorporated in this Deed to the extent required to ensure that any purported dispositon, or any agreement for
the disposition, of any freehold or leasehold property contained in this Deed fs a valid disposition in accordance with seetion 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989,

2.7, Ifthe Lender considers that an amount paid to it undera Finance Document is eapable of being avoided or otherwise set aside on
the liguidation or administration of the payer or otherwise, then that amount shall not be considered to have been irrevocably paid.
for the purposes of this Deed,

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

. Third party rights

3.1, Unless expressly provided to the contrary-in a Finance Documentt, a person: who is nota Party has noright urnider the Contracts
(Rights of Third Parties} Act 1999 (the Third Partes Act) to enforce or ta enjoy the benefit of any term of this Deed.

3.2, Notwithstanding any term of any Finance Document, the congent of any person whe is not a Party is not required toTescind or vary
this Deed at any time.

3.3.  Any Receiveror any 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 to paragraph (1) above and the provisions of the Third Parties Act.
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