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Company Name: UPSTIX TECHNOLOGIES LTD
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Details of Charge

Date of creation: 30/06/2022
Charge code: 1318 0792 0032
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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AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MUHAMMAD SARWAR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13180792

Charge code: 1318 0792 0032

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2022 and created by UPSTIX TECHNOLOGIES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 19th July 2022 .

Given at Companies House, Cardiff on 21st 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
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Legal Charge |

This is an important document. You should take independent legal advice before signing and sign
only if you want 1o 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 isdated 30t June 2022 4n4 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 {Compaty number 2058813)
whose registered address is Lake View, Lakeside, Cheadle SK8 3GW (ihe Lender).

Property: 142 Monument View, Exeter Road, Rockwell Green, WELLINGTON, TA21 9LE
Registered with [freehold/leasehold] title
|under Title Number{s)

BACKGROUND:
1. The Bofrower enters into this Deed on the Terms in.connection with the Facility Agreements (as
defined in the Schedule to this Deed).

2. Iris intended that this document takes effecr as a deed notwithstanding the fact that the Borrower
may only execute this document under hand,

Signatories _ﬂf
EXECUTED as a deed by UPSTIX TECHNOLOGIES LTD acting by a director

Name“fcgm a’thd '

Direcror signature |

Istthe preseﬁce of: _
PH - TEWNIWT
Wim?ss;s‘ pature , ‘Name (in BLOCK CAPITALS)
{

Address /¢ (. r;-thwT REWD ] Acow L By
OR

EXECUTED as a deed by UPSTIX TECHNOLOGIES LTD acting by a director and.
director/secretary

N _ ﬁﬁtd !%n-t.xw
Director signature Name

Director/ Secfetam signature Narme

1 Legal Charge Form of clyrge filed at HM Land Registry under Reference MDI49TC




Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be nterpreted indccordance with paragraphs 1 (Definitions), Z-{Comerriesion) and 3{Third party r_ights) of the Schéedule to.
thiis Deed.

2. CREATION OF $ECURITY

2.1.
a.
b

22

The Borrower shall pay or discharge the Secured Lisbilities in the manner provided for in the Finance Docomients.
All the security created under this Deed is:

() created in-favourof the Lender:

(i) secutity for the paymient of all the Secured Liabifities; and

(iif) mide with full dde guérantee inaccordance with the Lawof Property (Miscellaneous Bravisions) Acy 1994,

- 'The Borrgwer charges:

(i) bywayoflegal mortgage all estates or interestsin the Propetty::

(i} {to the extentthat they are notthe sukject of a legal mcrtgage nnder paragraph (i} above) by way of fxed charge all estates or
‘Intérésts in the Property;

{iii} byway of equitable mortgage; all equitable interests in the Property which now or may i the furure Selong 1o the Borrowsy
{intluding for the avoidance of doubt the right'to receive a transfes; or to direés the transfer, of any shares of membership
rights which the Borrower bolds in any eompeny or assticiation connected with the Property); and

Aiv) by way of fixed charge:tite goodwill and any intellectual property relating to any business carsied on by the Borrower at the
Property.

A reference i this Cladse 2 o2 Tnortgage or charge of the Property includes:

(i) altbuildings; fixtures, fittings and fixed plant anid machinery on the Property; and

(i} ihebenefiz of any covenanis for dtle.given or entered into by any predecessar in title of the Borrower i fespact of the Property
or atty miongys patd or payable in respect of those covensnts,

The Borroiwer authotises the Lender ro:

()  date this Deed:

{ii} correcr any wrongly completed name or address; #nd/or

{iii) insertorcorrect the title number of the Property dgainist its deseriptios, in-cach case for the purpose of identifying the
Property and/or the registration of this Deed as 2 registered charge.

3. RESTRICTIONS ON DEALINGS

2

The Borrower shall not:

31

3.2.

3.3

. LAND

4.1.
a.
b

<.

4.2,

3.3,

4.4,

create o7 permiit to subsist any Security 6vEl aity Security Asset;

enter into any transaction to sell, kease, licence, tratisfer or otherwise dispose, or part with possession, of alior part of any Security
Asset; ot .

accept a surrender of any lease or tenancy or confer upor any person any right to-occupy the Property, excent withthe priotwritten
consent of the Lender,

The Borrower represents and wattams £o the Lesider that (exceptas disclosed to the Lender in writing before the date.of this Doed):
1o breach of any law, regulation or covenant is continuing which adversely affects the vatue; saleability or use of the Property;
there 1s no covenant, agreement, stipulation, reservation, condition, Interest; right; easement, claim or othier matter whatsoever
adversely affeeting the Property;

nothing is outstanding which would bean overriding intefest; or an unregistered ititerest which overrides first registration or
regisiered dispositions, over the Property; and

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

The Borrower shaliz

exercise its Hights and comply with frs obligations unitler each ledse comprised i, Orcovenants in respect of the Property in-a proper
-and ritnelyinanner; and ]

not do oyatlow 1o e done any act as a vesult of which any ledse comprised nthe Property may become lable to forfeirure or
otherwise be terminated or any covenantin respser of the Property bresched..

The Borrower shall énsure that-all buildings, plant, machinery, fixtures and fittings o the Broperty ire matntained in good
substantial vepair and condition and, as appropriate, good working order,

The Borrower shall perform alt of its obligations urider ariy law or regulation affécting the Property and, within 14 days after the
reeeipt by it of any applicarion, sequirement, order or notice served or-wiven by any public, local or other auchority with respect (o
the Property (orany part of it}

deliver a copy 10 the Lender: and

informthe Lender of the steps taken or proposed 16 be taken to comply with the relevarnt rediiivement, order or notice.

The Bortower shall grant the Lender or its Tawyers on request all facilities within the power of the Borrower to erable the Lender.or
its lawyers (at the expernse of the Barrower) to;

cariy aut investigations of title to the Property; and

make such énquiries in refation to any parc of the Property &5 & prudent mortgages might ¢airy out.

Legal Charge



4.7,

4.8.

4.9,

4.11.

4.12.
113,

2

5.1
5.2
5.3.

If the Borrower fails to perform any obligations under the Finance Docurments which-affect the Property, ivshall allow the Lender

{or any of its agents and cottractsrs) to:

G) entér any partof the Properiy; .

@iy comply with or object to any notice served on the Borrower jn respect of the Property; and

(ifi) take any aerfon the Tender may reasonably consider necessary or desirable to prevent or remedy arry breach of any such
obligation of comply with.or object £ any such totice. :

The Borrower shall, immediately on demiand, pay the costs and expenses of the Lender and ity agents and contraciors indtrad in

connection with any action taken by ir under this Clause 4.

TheLender is not obliged 1o account a8 rhortgageé fn-possession asa resalt of afy acticn takerrunder this Clause 4.

. The Borrower shiall ensure atall times contracts of insurance (Insurances) sre maintained in fal] force anil effecr which:

(i)  insure the Borrower'virirerests in‘the Pioperty and the plant, mackinery, fixtures and fitfings on the Property for their fall
replacement valve (being the total eost of entively rebuilding, reinstating orreplacing the relevant assetif it is completely
-destroyed, together with all relared fes and demofition costs):

{ii) .provide cover for all normatly insurable cisks of Toss or damage for such a property;

(fii} insure against public Hability arnd such orher dsks ag aprident company it the same business as the Borrower- wanld Irisure;
and

{iv) ‘insure any other risks which the Lender may reasonably reqiire.

The Borrower shall usc its feasonable-endeavouts Lo ensure that the Lender receives o copy of the policy, cortificate of cover note

relating 1o any Insurance maintained by the Borrowerand. the receipt for the payient of any premium for-any such nsurance-and

.any related information which the Lender riay reasonably reguite,
“The Borrawer shalk:

(i) comply with the terms of its Insurances; :

(i) notdoort pestift-anything to be dore which may makevoid or voidable any such Insurances;

Gif) comply with all reasonable risk imiprovement requirements of its insurers;

(iv) pay cach premiura promptly and in any evént before the relevant periad of insurancs beginsyand
(+)  do all othver things necessary rokeep stch Insurances in force.

I the Borrower fails o insure {orkeep insured) the Property andyor the plant, machinery, fixtutes and fiftings on the Property to

the satisfaction of the Lender, the Leader may insure any of them and the Borrower shall be iable for the costs of suchinswrance

(incliiding an-admiinistration fee covering the Lender's time spentin arranging it). The Borrower hereby ackiowledges thatany

insurance effected by the Lender is for thie Lender's benefit only and ay by cancelled by the Lender ac any time without giving

notice 1o the Borrower.

Allaments received or receivable under any Imsttance shall be apslied:

() inreplacing; restoring or reinstating the Propérty or in any orher manser which the Lender may agree; oy
(ii} after an Event of Defauit has occurred, if the Lender so directs, in or towards satisfaction of the Secured Liabilities;

The Borfower shall permit the Lender and any person nominated by it ar all reasonable thues to enter any part of the Prapetty and
view the state of it.

The Borrower applies toa restriction in the foliowing terms being entered on the Register of Title refating to:any Property
registered 4t HM Land Registry: “Nn disposition of the registered estate by the proprieror of the registered estateis to be
registered without 2 written consent signed by the proprietor for the time being of the charge dated [+ ] in favonr of
‘Together Comismercial Finance Limited referred 1o it the charges register (Standard Form P17

“To the extent this Security fails to rake effect as a Jegal charge, it shall rake effectas an equitable charge; inwhich case

the Borrowet:

consents to-a notice in the following terrs being entered on the Register of Title telating to any Property registered at HM Land
Registry: “No disposition of thie registered estate by the proprietot of the régistered estate 15 to be registered without 2 written
consent stgned by [ Lender Company Name] of Lake View, Lakeside, Cheadle, Chestiire, $X8 3GW (or [their

conveyancer]) (Standard Form N). % .and '

aurhorises the Lender o sign any application for the registration of that notice on behalf of the Borrower.

Where chis Security is nota first mortgage, the Eorrower shall comply with the termis dad <onditions of its Brst mMOrtgage on

the Property and use its best endeavours toobtan the consentof the first ortgagee 1o the registration of this Security at the
Land Regiscry.

The Borrower shall only commence building warks on the Property with the prior written consent of the Lender.

‘Whers the Property is subject to-an application for planning permission, the Borrower shall:

develop the Propetty in complisnes with the relevanit planning permission;

notify the Lendes regutarly. (at Intervals to be confirfned atthe Lender's discretion) of progress with the retevant building works (the
Waorks) ané distlose to the Lender all réfated contracts, notices and planning information; )
notify the Lender in wiiting at least 12 months before (or; if less than 12 menihs remain;. as soon as possiblel thie deadline for
commending the Works tnder any rélevant plarining permissios;

procure wairanties for the Works infavour of the Lender in a forfi acceptable to the Tender:

for any third party rontract zssociated with the Works, procure that the Lender has appropriate step in rights ina form acreptable o
the Lender;

comiply with the Lerider’s ditections regarding the Works and comply with the Lendeds surveyor i His/her réview of the Works
(and the Borrower hereby agrees that Uie Lender's surveyor's fees for this review are for the account of the Borrower); and
indemnify the Lender for alf costs associated with the Works and related planning/development matrers:

. WHEN SECURITY BECOMES ENEORCEABLE

“This Security shall become irmimediately enforceable if an Event of Default aecure and is continuing.

Afier this Security Kas become enforceable, the Lender mayenforce all or any part of this Security in any manmer it sees fit..

The power of sale:and othet powers conferred by section 101 of the Act, 35 amended by this Deed, shall be immediately exercisable
atany time after this Security has becorne enforceable,

6.. ENFORCEMENT OF SECURITY

3
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&1,

Forthe pﬁrposes of all powers implied by statute, the Secired Liabilitios are deemed to have become due and payable on the date of

a.
‘this Deed.

b. Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting thevight of consolidation) do not apply to
‘Hhis Secutity.

. Thestatutory powers of leasing conferred on the Lender are exterided so-as to anthorise thie Lender t lease, make dgresments for
leases; accept surrenders of leases and grant options as the Lender imsy dink fitand withour the need to comply withrany provision,
of section 99 or section 10U of the Act,

6.2.  Neither thie Lender nor any Receiver sHall be liable, by'reason of entering into possession of a Secaurity Asset, 1o accottas
moftgages in possession ot for any logs on realisation or for any default ot omission for which a morigagee in possession might
be liabie.

6:3.  TheLendei aid each Receiveris ensitled to all the rights, powers; priviteges arid Immunities coriferred by the Aet on mofigagees:
and récetvers duly appoimed under the Act, except that section 103 of the Act does notapply.

&4 No person (including 2 purchaser) dealing with the Lender or 4 Receiver or their agents peed enquire:

a. whether the Secured Liabilities have becéme payable;

b whether.any power which the Lender or a Receiver is purporting to exercise has become sxercisable or is being properly exercised;

e whetherany money femains due usider the Finance Docoments; o

d. howany moéney paid &0 the Lender or tothat Recaiver is to beapplied.

6.5.

2. Atany rime affer this Security has become enforceabis, the Lender may:

{i) redeem-any prior Secutity against any Security Asset;

() procure the transfer of thar Security to itsclfs arid/ar

{iff) settleand pass the accounts of the prior mortgagee, charges ar encumbrancer (and any accoviits o sertled and passed will be,.
in the absence of miifest crror, conclusive and biriding on ¢he Borrower). a

b.. The Borrower shall pay to tiie Lender, immediately on dermand, the-cosre and expenses incuired by the Lérider in-connection with
any such redempiion and/or transfer; including the payment of any principal or [yterest.

6.6, Ifthis Security is eitforeed at a time when no-amount is due tnder the Finance Documents but 9t 7 Hime When amounts pady or wilk
become due, the Lender {ora Recetver) may pay the proceeds of any recoveries cffected by itimo a suspense secount or other
account selectéd by it.

7. BRECFIVER

1.

#  Exceptas provided below, the Lender may appoint way vne or more persens tobe.a Receiver of allor any part of the Security Asscts
i
(i) this Security has became enforceable: or
(i) the Borrower so requesisthe Tenderin writing ar any time.

b. Any appsintment under paragraph (a) above skl be by deed, under sea! or in writing under its hand.

©. Exceptas provided below. any testriction imposed by lsw on the fight of - mortgages to Appolrita Recetver (iticluding under section
109{1) of the Act) docs not apply to-this Deed. :

7.2.  Thelender may by witing under its hand remove any Receiverappointed by it atid miay, whenever {cthinks fit, appoint a new
Receiver in the place of any Receiver whose appeintrent may for any reason have terminated.

7.3, TheLender may fix the rermtneration of any Receiver appointed by it and the maxinmm sate speeified insection 109(6) of the Act
shall not apply.

7.4 :

@ AReceiver will be deemed to be theagent of the Borrower forail purposes and accordingly witl be deemed fa be in the sanie
position s a Recgiver duly appointed by a mortgagee under the Act: The Borrower shall be resporsible for agy contraces,
erigagenietits, acts, omissions, defaults and losses of & Reveiver and for.any labilities incurred by a Receiver.

b. The Léndér shall not fncur any liability (cither to the Borrower or to any other person} by reason of the appointinent of a Receiveror
forany other regson. '

7.5, ‘Tothe fullest exient allowed by faw, any right; power or discretion conferred by this Deed {either gxpressly or imphiedly) or by law
oma Receiver may after this Setivity betomes enforceable be-exercised by the Lender it relaton to any Security Asset without
first appointing a Receiver aid avtwithstanding the appoinmmerit of a Receiver,

8. POWERS OF RECEIVER

8.

a. A Recelverhasall of the rights, powers and discretions set out below in this Clause 8 in addition to those conferred on it by any law.
This:iricludes all the rights, powers and discretions conferted on o receiver {014 receiver and fianagery under the Actand the
Ensolvency Act 1956..

b. Hthere is more than one Recetver holding office at the same time, each Receiver mhay exercise all of the powers conferred on 2
Receiver ander this Deed individually and to the exclugien of any other Receiver:

8.2.  AReceiver may:

4. take immiediate possession 6f, gbt i and realise any Security Asset:

b carty on ary business of the Borrowet in any manner it thinks Tie;

c.. appointand discharge managers, officers, agents, aceountiints, servaits, workmen and others foi the purposes of this Deed upor:
suth terms as to remuneration or otherwise as it thinks fit;

d. discharge sny person appointed by the Borrower;

2. raise and botrow money ¢ither unisecured or or the security of any Security Asset and generally on any terinis and for whatever
purpuse which it thinks fit;

f. sell, exchange, convert itte moriey and realise any Security Assét by pablic-auction or private goniract and generally in any manner
and on-any terms whick it thinks fit, in which case:

(i  theconsideration for any suck transaction may consist of cash or non-cash consideration and any such consideration may be
payablein a lump sum or by instalments spread over any period which it thinks fit; and
4 Legal Charge



(i) fixtutres, other than landiord's fixtures, may be severed and sold separately from the property containing them withour the
consent of the Borrower;

g. letany Security Asset for any terin and ar any renc. (with or without.s preminm) which i thinks fit and may accepta surtender of
any leasc ortetancy of any Security Asset on any terms which it thinks fit (inchuding the payment of money to & lessce or fcnant on
& surrender),

H. sette, adjisst, refer tg arbittation, compromise ani arrange any claim, account, dispute, question or demand with or by any person
wha i or claims to be zcreditor of the Barrower or refating in any way to any Security Asset; )

1. bring, prosecurs, enforce, defend and abandon any actioh; suit or proceedings in relation 1o ény Sceurity Asset which it thinks fit;

J» giveavalid receipt{or ény moneys and exéeute any assurande or thing which may bie proper or désirable for realising any Security

Asget,
k. delegare &€ powers i accordanee with this Deed;
1
(i) effecrany repair orinsurance and do any otlier act which the Borrower might do‘inthe ordinary-conduct of its business o
protect of improve any Security Asset,
(ii} contmence and/or complete any builling vperation or othey works; and
(iiiY -apply for and maintain any planning permission, bullding regulation approval or any other authorisation, ineach case ag it
thyinks firy and '
mi. :

{i} -doaliotheraets and things which it may cotigider niedessdry or dsgirable for realising any Security Asseror incidental or
conducive 1o any of the rights, powers or discretions conféerred on a Reediver under or By virtue of this Deed or lawy

(i) exercise inrelation to-any Secirity Asser all the powers, authoritier and things which it wouid be capable of exerciging if it
wars thé absolute beneficialowner of that Security Asset; sind

(i) use the nameof the Borrower {orany of the above purposes.

9. APPLICATION OF PROCEEDS

i

it

12

13.

4.

5

111,

9.1, Albamousts from time to tirmé réceived orrecovered by the Lender or any Rieceivers pursdant 1o the terms of this Deed 6r in

connection with e realisation ot enforcement of all or any part of this Security shall be held by the Lender and applied in
the following order of priority:
&. inortowirds payment of.or provision for the Secured Liabilities in the following urder:
() inpayment of any sums owinig to-any Receiver or any Delegate;
(i} impayment of all costs and expenses inchrred by any Secured Party {as-agréed by the Leiider) in contiection with-dny
‘realisation or enforcement of the Lender's Security; and
{iil) in payment to the Lender in accordance with fhe Facility Agreements; and
b.. in paymentofthe surplus (if 2ny) to the Borrower or tther person entitled to it

9.2 This Clause 9 is subject to the payrent of any claims having priority over this Security: This Clause 9 does not prejudice the right of

the Lender ta récover any shortfall from the Borrower.

DELEGATION

#0.3.  TheLender or any Receiver may, at any tinve, delegate by power of dttorney of atherwise to any person forany petiod, all or any

right, power, authority or discrétion exercisable by itunder this Deed.

10.2,  Neitherthe Lendernor any Receiver shall be bound to supervise, or will be in any way responisivle for.any damages, costs of

lesses incurred by reason of any misconduct, omission or delault on the part of any delegate or sub-delegate.

FURTHER ASSURANCES

a. “The Borrower shall promptly, at its own expense, take whatevet action the Lender or a Receiver may require for:
(i} treating, perfecting or protecting any security over any Security Asset; or
(i) facilitating the realisation of any Security Asser, or the exercise of any right, power or.discretion exercisable, by the Lender or
any-Recaiver of any of their respective delegates or sub.delegates in respect of any Security Asset.
b. ‘Theaction that may be required under paragrapht (2) above includes (without limiration):
(i} the exeeutionof any mortgage, chirge, sransfer, conveyanee, assiginnent or assurance i réspectof diy never; whether to the
Lender, its homiiee orainy olhéy person; or
{ii) the giving of any hotce, order o direction and the iialdng of any £ling 6r registration, which, in any such case; the Lender
may consider riecessary of desirable.

POWER OF ATTORNEY

The Borrower, by way of security, itrevocably anid severally appoints the Lender, each Reveiver and any of their respective delegates
or sub-delegates to be its attorney with the full power and autheriey of the Borrower foexecite, deliver and perfect all deeds,
instirutnents and other documeints in it name and othérwise on its behall and 1o doier cause to be done all acts-and things, in ¢ach
case, which may be required o which aniy attorney may, in'its absolnte diseretion, deems necessary for carrying out any obligation of
the Borrower utider or pursuant to this Deed or generally for enabling the Lender or any Receiver to-exerdise the respective

powers conferred on ther under s Deed or by law. The Borrower ratifies and confirms whatever any dfiorney does of purports 1o
d% underits appointrient under this Clause 12.

PRESERVATION OF SECURITY.

1f any discharge, release or arrangement (whether in respect of the obligations of the Borrower or any security for
thiose obligations or otherwise) is. made by the Lender inwholeor in part on thie basis of any payment; security or
othier disposition which is dvoided or must be restored in insoivericy, liquidation, administration or otherwise, without’
limitation, the Lisbility of the Borrower under this Deed will cominiue:6¢ be reinstated as if the discharge; relézse or
arrangernént had not ocourred.

MISCELLANEOUS
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i4.1.

14.2.

14.3.

This Security is a continuing security and shall exrend to the ultimate balance of the Secured Liabilities for the Security
Period regardiess.of any intermediate payrwent ot discharge in whole 6r in part.
‘The Lender shall perform ies chligations under-edch Facility Agéeerent (including any obligation to make available further
ddvances).
“The lender is not obliged toconsider a request by the Burrovwer For a partial release of the Security involving the releise ofa
particutar Property or part of a Property prior it the fiall and final redetnption of the Secured Liabilities. Any such release and
the terms of that release are at the Lender's absoliite discretion and subject 1o payment of any costs incurted by the Lender
i dealiftg with suchireléase (including; without limitation, the costs of any valuations required by the Lender and its legal fees).

15,  NOTICES

15.1.
15.2:

15.3.

15.4.

a.
b.
€

All commiications berween the Partles under this Deed shall be'in Engiish.

Any notice from thie Burtower o the Lender under ordn connection with this Deed ssust be madein writing and serit to Lender by
postor hand defivery to: Lake View, Lakeside, Cheadls, Cheshire, SK8 3GW-and shall not be theemed to be effective undl the:
Liefider has actually received it

Any notice Fror the Lender tothe Borrawer wider or inconnection with this Deed must be made in writing and sent tothe
Borrawer by post. hand delivery, emzil or fext usingthe Borrower's contsict degails provided (and updated) uiider the terms ofthe
Facility Agréemenits.

A notice sent by the Lender to the Borrower:

- by post shall be deemed to be éffective twa Working Days after the date of pasting (properly addressed and staroped);

by Hand delivery, shall be decmied to be ¢fféciive at the time of delivery;or
By email or text shall he deemed to be effective on the date of sending tnless it is received after Spin (UK timey, inwhich case it
shall be deemed only to become effective on the niéxt Working Day.

16.  GOVERNING AW AND JURISDICTION

16.1.
82

16.3.

Thiy Diead smd any non-contractual obligations-arising out of or in connection with it are governed by English law;

The courts of England have exclusive jusisdiction to settle any dispute arising out of or in connection with this Deed (ineluding a
dispuite relating to the existence, validity or termination of this Deed or any non-contractual obligation arising out of o in
‘eonnecton with this Deed) {4 Dispute).

The: Parties agree that the courts of England are the most approprinte and convenient courts to settle Disputes and accordingly ne
Party will abgue to the contrary.

Thiz Deed hasbeen éx'e-:uted as a deed and delivered by the Borrower on the date stated at the Beginning of this Deed.
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Schedule tOgether,

Definitions and Interpretation
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Diefinitions

In this Deed:

Act means the Law of Property Act 1925,

Delegare means any delegate, agent ox.attorney appointed by the Lenderor any Receiver:

Event of Defaultmeans any event.or clicumstanté specified ivany Facility Agreement which would entitle the Eender todemand payment
of the balance outstanding under that Facility Agreement o7 to take enforcement action against the Borrower.

Facility Agreements ineans all the agreements and srangemiants under which the Lender advances funds 6 the Boirower.
Finance Documert means any Facility Agreement and any Lender’s Secuid ty Dicument.
Group-means the Borrower and its Subsidiaries for the time being.

Lender’s Security means the Security ereated or expressed to be created i favour of the Lerider pursvant to the Lender's Security
Documetits.

Lender's Security Docurments tmeans: {a) this Deed; and/or (b) any other document entered into by the Borrower creating or expressed 1o
uieare any Securiry over all or any part of its assets tosecure the obligations 6f the Borrowet uinder dny of the Fianee Doctinyernts,

Party means-a party :o-or bereficiary under this Deed.

Property medns the real property specified on page 1 of this Deet and, where the context sa requites, ichides any buildings on that
property.

Receiver meatis a receiver or receiver and mariager, in each case, appointed under this Deed.

Secured Liabilitles ineans 4]l present and future obligations and Habilifies (Whether derualor contingent and wheilier owed jointlyor
severally of in-any other capacity-wharsoever) of the Borrower to any Secured Party inder or it Contiection with the Finance Documents
including, withaut Smitarion, sny costs Incorred by the Lender i enforcing the Lehder's Security.

Secured Parties méans the Lénder:or any Receiver or Delegate.

Security meansa mortgage, chargs, pledge, Hen or other security interest secuting any obligation of any pesson or any other agreement or
arrangement having a similac eflece.

Security Asset means any asset of thie Borrower which is, or fs expressed to be, subject to-any Security created by this Deed.

‘Sceurity Period means the period beginning on the dare of this Deed and r—mding-on the date on whiich ail the Secured Liabilities have been

unconditionally and irrevocably paid and dischiarped in full:
Subsidiary means & subsidiary within the meaning of section 115¢ of the Companies Act 2006.

Working Day mears any day from Monday to Friday except for any bank or pubilic hoidaysin England and Wales.

Construction

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

a:  any Secuired Party, the Lendeér, the Borrdwer or any Party shall be construed soasto includeits successorsin ritle, perrhirted
assigns and permitted transferees o, orof, its rights and/or. obligations under the Finance Dotuments;

b. an.amendment includes & supplement, novasion, extension (whetlter of maturity or othefwise), restatement, re-erigctrnent or
Feplacément {in each case, however fundamental and whether'or not more onerous or involving anychange inor addition to the
parties 1o-any agreement or document) and amended shall be construed, accordingly;

€. assets incltides present and future properties; revenuss and rights of every deseription;

d. -disposal includes a sale, ransfer, assignrmient, grant, lease, licence, declaration of trust or other disposal, whether voliuntary or
inveluntary and dispose shiall be construed accoedingly;

e aFinance Documenitor any oiher agreemnent ot instriment is ateference to that ¥inance Document or other agreement or
instrument azamended;

£ ‘aperson inthedes agy individual, fimm, Company; corporation, governinent, state or-agency of 4 state orany association, trust, oint
venture, consortinn, partmerskip or other entity (whether or not having separate legal personality);

% aregulation ificludes any regulation, nule, official diréciive, request or guideline (whether ot not havingthe force of law) of any
governmenital, iritergiverrimiental or supfanational body, agéncy, départment or 6f any regulatory; self-regulatory or other
authority or organisaiion;

b any rights in respect of an asser inclisdes: _

(i), allamounts and proveeds paid or payable;
Gi)  allrights to miake any demiand or claim; and

Legal Charge
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2.5.

2:6.

2.7.

2.8,

. Third

S.d.

32

3.3.

{iil) all powers, remedies, causes of action, security, guarantees and indemnities, ir. each case, in respect of or derived from thar
Asset:

the term tiis Security means any Security ¢réaved by this Deed;

andgreement, instrument or other dociirment to which it is a party includes amy agreement, instrument or other document issued

in the relevant person's favour or of which it Gtherwise has the benefit. in whole or inpart); and

a provision of law is a réference to thiat provision as amended or re-enacted.

Clause and Schedule headings are for ease of réference only and do not affect the interpreration of this Deed.

Unless a contrary indication appears. 2 term used in any other Finiance Documient arin any fotice given unider 6r i connection with

any Finance Document hasthe same mearting in that Fisiance Documient of notice asin this Deed.

An Bvent of Defaultis eontinuing if it hasnot been remedicd or waived.

Any covenant of the Barrower under this Deed (other than 4 paymien obligation which has been discharged) resmains in force

during the Security Period.

"The terms of thigviher Finance Docwments and of any other agreement or instrument between any Parties.id “slation to any Finsnce

Bocument are incorporated in this Deed to the extent required to ensure that any purpotted disposition; or any agreement for

the disposition, of any frechold or Jeasehold properiy conzained in this Deed is a valid disposition in accordance with section 201} of

the Law of Property (MisceHaneous Provisions) Act 1988,

If the Lender considers thatanamonnt paid to it unider 3 Finanee Document 5s capable of being avoided or otherwise set aside on

the lguidation or administration of the payer or vtherwise, then that amount shall not be considered to have Seen irtevocably paid

far the purposes of this Deed,

Unless the-context othierwise Tequires, z reference to aSecurity Asset includes the proceeds of any disposal of that Security Asset.
party righits

Unless expressiy provided to-the contrary inva Finance Document, a person who isnot a Party has no fight under the Contracts

{Rights of Third Parties} Act 1999 (the Third Parties Act) toenforce or'to enjoy the bencfir oF any termi of this Decd:

Notwithstanding any terim of any Fihance Docurtent, the conserit of any pérgen whb is nota Party is ot required to rescind or vary

this Deed atany time,

Any Recelver orany delegare or sub-delegate of the Lender orany Regeiver may enforce and enjoy the bepefit of any Clause:
which expressly confers tighes on ir, subject to paragraph (b) sbove 4rd the provisions of thie Third Farties Act.
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