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Registration of a Charge

Company Name: UPSTIX TECHNOLOGIES LTD
Company Number: 13180792

Received for filing in Electronic Format on the: 20/07/2022 XB8OOINF

Details of Charge

Date of creation:  20/07/2022

Charge code: 1318 0792 0026

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: ~ FLAT 49, WILLOW PARK, PARK ROAD, POOLE, BH14 0JP

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

Electronically filed document for Company Number: 13180792 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13180792

Charge code: 1318 0792 0026

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th July 2022 and created by UPSTIX TECHNOLOGIES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 20th 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



together.
Legal Charge o

This is an important document. You should take independent legal advice before signing and sign
only if you warnt 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 20/07/2022 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: Flat 49, Willow Park, Park Road, POOLE, BH14 0JP
Registered withxpreat¥sdXlezsehold] title
under Title Number{s)DT188056

BACKGROUND;
t. The Borrower enters into this Deed on the Terms in connection with the Facility Agreements (as
defined in the Schedule to this Deed).

2. Itis intended that this document takes cffect as a deed notwithstanding rthe fact that the Borrower
may only execute this document under hand.

Signatories _i

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

Director signature - ™ Name is“%‘ N PATM‘”-
In the presence of:

PAEL TE W wAvT e Tean a7
Witn;ss«signamre Name (in BLOCK CAPITALS)

{

Address {3 CLARE AT £P, 1t At/ SUT L€y
OR

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

* x
NS@ Sn QTSN

Director signature

Director/Secretary signature 4 Name

1 Legal Charge Form of charge filed at HM Land Registry under Reference MD1491C




Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be inrerpreied in accordance with paragraphs 1 (Definitions), 2 {Construction) and 3 (Third party rights) of the Schedule to
this Deed.

2.1,

&a.

b.

2.2,

. CREATION OF SECURITY

The Borrower shall pay or discharge the Secured Liabilities i the manner provided for in the Finance Documents.
Al the security created under this Deed is:

{i} crested in favour of the Lender;

{if} security for the payment of all the Secured Liabilities; and

(it} made with full ritle guarantee in accordance with the Law of Property {(Miscellaneous Provisions) Act 1994,

The Borrower charges:

(i} by way of legal mortgage all estates or interests in the Property;

{ii) (ro the exient that they are not the subject of 2 legal mortgage under paragraph (1) above) by way of fixed charge ali estates or
interests in the Property;

{iff) by way of equitable mortgage, all equitable interests in the Property which row or may in the futire belong to the Borrower
(inchuding for the avoidance ef doubt the right to receive a wansfer, or to direct the transfer, of any shares or membership
rights which the Borrower holds in any company or associaden connected with the Property); and

{iv} by way of fixed charge the goodwill and any intellectual property relating to any business carried on by the Bomrower at the
Propery.

A reference in this Clause 2 to a mortgage or charge of the Property includes:

(i} all buildings, fixrures, fierings and fixed plant and machinery on the Property; and

(ii} the benefit of any covenanis for title given or entered into by any predecessar in title of the Borrower in respect of the Property
ar any moneys paid or pavable in respect of those covenanis.

The Barrower authotizes the Lender

(i} date this Deed;

(i} correct any wrongly completed name or address; and/or

{iif) insert or correct the title number of the Property against its description, in each case for the purpose of identifying the
Property and/or the registration of this Deed as a registerad charge.

3. RESTRICTIONS ON DEALINGS

2

The Borrower shall not:

4.1, create or pormit to subsist any Security over any Security Asser;

3.2.  enterinto any transaction to sell, lease, liceace, wansfer or otherwise dispose, or part with possession, of all or pagt of anv Security
Asset; or

3.3.  accept asurrender of any lease or tenancy or confer upon any persan any right 1o occupy the Property, sxcept with the prior written
consent of the Lender.

LAND

4.1,  The Bomower represents and warvants to the Lender that (except as disclosed to the Lender in writing before the date of this Deed]:

a. nobreach of any law, regulation or covenant is contnuing which adversely affects the value, saleabilivy or use of the Propesty;

b, there is no covenant, agreement, stipulation, reservation, condition, interest, right, easement, claim or other maner whatsoever
adversely affecting the Property;

€. nothing is outstanding which would be an overriding interest, or an unregistered interest which overrides first registration or
registered dispositions, over the Property; and

d. =l facilides necessary for the enjoyment and use of the Property are snjoyed by the Property.

4.2.  The Borrower shall:

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

b. aotdo or allow 1w be done any act as a result of which any lease comprised in the Propesty may become liable to forfeirure ar
otherwise be terminated or any covenast in respect of the Property breached.

4.3,  The Borrower shall ensire that all buildings, plant, machinery, fixtures and fittings on the Propeny are maintained in good
substantial repair and condition and, as appropriate, good working order.

4.4.  The Borrower shall perform all of its obligations under any law or regulation affecting the Property and, within 14 days after the
receipt by it of any application, requiremnent, order or notice served or given by any public, local or other authority with respect 1o
the Froperty (ot any part of it):

a. deliver a copy to the Lender; and
b inform the Lender of the steps talen or proposed to be taken to comply with the relevant requiremnent, order or notice.
4.5 The Borrower shall grant the Lender or its lawyers on reguest all facilides within the power of the Borrower to enable the Lender or
its lawvyers {(af the expense of the Borrower} tu:
a. Carry oul investigations of title 1o the Property; and
b. make such enguiries in relation 0 any part of the Propenty as a prudent mortgagee might carry out.
4.6.

Legal Charge
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If the Borrower fails ro perform any obligations under the Finance Dociiments whu:h affect the Property, it shall allow the Lender
{or any of its agenis and contractors) to:

(i} enter any part of the Property;

(i} comply with or object to any notice served on the Borrower in respect of the Property; and

(i} take any action the Lender may reasonably consider necessary or desirable 1o prevent or remedy any breach of any such . '

abligation or comply with or object to any such notice.
The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and contractots incurred in
connection with any action taken by it under this Clause 4,
The Lender is not obliged to account as morigagee in possession as a result of any action taken under this Clause 4.

The Bosrower shall ensure at all times contracts of instrance (Insurances) are maintained in full force and effect which:

(I} insure the Borrower's interests in the Propenty and the plant, machinery, fixtures and fittings on the Property for their full
replacement value (being the total cost of entirely rebuilding, reinstating or replacing the relevant asset if it is completely
destroved, rogether with 2ll related fees and demolition costs);

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

(ii#) insure against public Hability and such other risks as a prudent company in the same business a3 the Borrower would insure;
and

fiv) insure any othes risks which the Lender may ressonably require.

. The Borrawer shall use its reasonable endeavours to ensire that the Lender receives a copy of the policy, certificate or cover note
refating to any Insurance maintained by the Borrower and the receipe for the payment of any premium for any such Insurance and

any related information which the Lender may reasonably require.

The Borrower shail:

(i} comply with the terms of ity Insurances;

{ii} notdo or permit anything o be done which may make void or voidable any such Insurances; -

" (i) comply with all reasonable risk improvement requirements of its insurers;

{iv} payeach premium promptly and in any event before the relevant period of insurance begins, and
(¥} doall other things necessary to keep such Insurances in force.

* If the Borrower fails to insure {or keep insured) the Fropeny and/or the plant, machinery, fixtures and fttings on the Pmperty ta

the satisfaction of the Lender, the Lender may insure any of them and the Rorrower shall be liable for the costs of such insurance
(including an administration fee rovering the Lender's time spent in arranging i), The Borrower hereby acknowledzes that any
insurance effected by the Lender is for the Lender’s benefit only and mav by cancelled by the Lender at any time without giving
notice to the Borrower,

- All amounts received or receivable under any lnsurance shall be applied:

{i} inreplacing, resmr'mg or reinstating the Propenty or in any other manner which the Lender may agree; or
(i) after an Bvent of Default has ocourred, if the Lender so directs, in or towards satisfaction of the Secured Liabilities.

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

- view the state of it.

4.9,

4,10,

402
413,

g.

5.1.
5.2.

5.3

. The Borrower applies to a restriction in the following terms being cotered on the Register of Title relating to any Property

registered at HM Land Registry: “No disposition of the registered estate by the proprietor of the registered estate is to be
registered withont a written congent signed by the proprietor for the time being of the charge dated [¢] in favour of
Tagether Commercial Finance Limited referved to in the charges register (Standard Form F).".

To the extent this Security fails to take effect as a legal charge, it shall take effect as an equitable charge, in which case

the Borrower: o
consents to a notice in the following terms being entered on the Register of Title relating to any Property registered at HM Land
Regisiry: “No disposition of the registered estate by the proprietor of the registered estate is 1o be registered without 8 written
consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK& 3GW {or [their
conveyancer ] HStandard Form N}.%; and

auihorises the Lender to sign any application for the registration of that notice on behalf of the Borrower.

Where this Security is not a first mortgage, the Borrower shall comply with the terms and conditions of its first mortgage on
the Praperty and use its best endeavours to obtain the consent of the first mortgagee to the registration of this Security at the
Land Regisiry,

The Borrower shall only commence building works on the Property with the prior written consent of the Lender,

Where the Froperty is subject to ap application for planning permnission, the Bormmower shall:

develop the Property in compliance with the relevant planning permission;

notify the Lender regularly (at intervals to be ronfirmed at the Lender's discretion) of progress with the relevant building works (the

Waorks) and disclose to the Lender all related contracts, notices and planning information;

. notify the Lender in writing at least 12 months before {or, if less than 12 months remain, as soon a5 possible} the deadline for

commencing the Works under any relevant planning permission;
procure warranties for the Works in favour of the Lender in a form acceptable to the Lender;

for any third paity contract associared with the Works, procure that the Lender has appropriate step in rights in a form acceptable to

the Lender;

- comply with the Lender’s directions regarding the Works and comply with the Lender's surveyor in his/her review of the Warks

(and the Borrower hereby asrees that the Lender's surveyor's fees for this review are for the account of the Borrower); and
indemmify the Lender for all costs associared with the Works and related planning/development marmers,

. WHEN SECURITY BECOMES ENFORCEARLE

This Security shall become immediately enforceable if an Event of Default oceurs and is continuing, - _
After this Security has become enforceable, the Lender may enforce all or any part of this Security in any manner it sees fit.
The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately exercisable

- at any time after this Security has become enforceable.

6. ENFORCEMENT OF SECURITY

3
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6.6,

a. For the purposes of all powers Jmplscd by statute, the Secured Iaabxlmes ate deemed to have become dus and payable on the date of
this Deed. )
h.  Secrion 103 of the Act (restricring the power of sale} and sectivn 93 of the Act {restricting the right of consolidation) do notapplvto -
this Security.
c. The statutory powers of leasing conferred on the Lender are exrended so a3 to autharise the Lender to lease, make agresments for
' leases, accept surrenders of leases and grant options as the Lender may think fit and without the need to comply with any provision
of secrion 99 or section 100 of the Act.
6.2, HNeither the Lender nor any Receiver shall be liable, by reason of entering into possession of a Security Assel, Lo account as
mortgagee in possession or for any loss on realisation or for any defanlt or omission for which a mortgagee in possession might
", be liable.
6.3. ' The Leader and each Receiver is entitled to all the rights, powers, privileges and immunities conferred by the Act on morigagees
. - and receivers duly appointed under the Act, except that secton 1032 of the Act does not apply.
6.4. No person (including a purchaser) dealing with the Lender or a Receiver or their agents need enquire;
a. whether the Secured Liahilities have become payable;
b. whether any power which the Lender or 2 Receiver is purparting to exercise has hecome exercisable or is being properly exen:lsed
¢. whether any money remains due under the Finance Documents; or
 d. how any money paid 1o the Lender or to that Beceiver is 1o be applied.
6.5,
a. - At any time afier this Security has hecome enforceable, the Lender may:
(i) redeern any prior Security against any Security Asset;
C{ii)  procure the transfor of that Security to itself; and/or :
© (i) sertde and pass the accounts of the prior mortgagee, chargee or encumbrancer (am:l any accounts so serdled and passed will be,
in the absence of manifest error, conclusive and binding on the Borrower).
b.  The Borrower shall pay 10 the Lender, immediately on demand, the coss and expenses incurred by the Lender in connection with
' ~ any such redemption and/or rransfer, including the payment of any principal or interest,
If this Securiry is enforced at a time when no amount is due under the Finance Documents bur at a rime when amounts may or will
berome due, the Lender {or a Receiver} may pay the proceeds of any recoveries effected by it into a suspense account or ather
aecount selected by it
. RECEIVER
7.1. U _ : : L : _
a. Except as provided below, the Lender may appoint any one or more persons to be a Receiver of all or any part of the Security Assets *
if: i
{i} this Security hag become enforceable; or
- {ii} the Barrowet 5o requests the Lender in writing at any time.
b.  Any appointment under paragraph (a) above shall be by deed, under seal or in writing undet its hand. : .
¢.  Except as provided below, any restriction imposed by law on the right of a morigagee to appoint a Receiver (including under section
109{1) of the Act) does not apply In this Deed.
7.2.  The Lender may by writing under its hand remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have terminated.
. 7.3, The Lender may fix the remuneration of any Receiver appeinted by it and the maximum rate specified in section 109(6) of the Act
" shall not apply. :
74
a. A Receiver will be deemed to be the agent of the Borrower for all purposes and aceordingly will be deemed to be in the same
position as & Receiver duly appointed by a morgagee under the Act. The Borrower shall be responsible for any contracts,
engagements, acts, omissions, defaults and tosses of a Receiver and for any ligbiliies incurred by a Receiver. : .
-~ b. The Lender shall not incur any liability (either to the Borrower of ta any other person) by resson of the appointment of a Receiver or
o _ for any ather reason.
7.5.  Tothe fullest extent allowed by law, any right, power or discrerion conferred by this Deed (either expressly or impliedly) or by law
on a Recelver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset without
first appointing a Receiver and notwithsianding the appoiniment of a Receiver.
. POWERS OF RECEIVER
8.1. _ .
a. A Receiver has all of the rights, powers and distretions set out below in this Clause 8 in addition 1o those conferred on it by any law,
This includes alf the rights, powers and discretions conferred on a receiver (or a receiver and manager) under the Act and the
Insolvency Act 1986,
b. 1f there is more than one Receiver holding office at the same 1ime, each Receiver may exercise all of the powers conferred an a
: Receiver under this Deed individually and to the exclusion of any other Receiver,
82 ARecsiver may:
a. take immediate possession of, get in and reslise any Security Asset;
. carry on any business of the Borrower in any rranner it thinks fit; : : :
¢ appeint and discharge managers, officers, agents, accountants, servants, workmen and others for rhe FUrposes of t}ns Deed upnn
such terms as wo remuneration or otherwise as it thinks fi;
d. discharge any person appointed by the Bowrower;
e, raise and borrow money either unsecured or on the security of any Security Asset and generally on any terms and for whatever
purpase which it thinks fit;
£ sell, exchange, convert into money and realise any Security Asset by public auction of private contract and generaily in any manner

and on any terms which it thinks fit, in which case:
- i} the consideraton for any such transaction may consist of cash or non-cash considerztion and any such consideration may be
payable in 2 lump sum or by instalments spread over any period which it thinks fir; and i
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(it} fixtures, other than landlord's fixtures, may be severed and sald separarely from the property containing them withows the
consent of the Borrower;
2. let any Security Asset for any term and at any rent {with o7 without a premium) which it thinks fit and may accept a surrender of
any lease or tenancy of any Security Asset on any terms which i thinks ft (including the payment of money to a lessee or tenant on
a surrender);
b.  seitle, adjust, refer to arbitration, compromise snd armange any claim, account. dispute, question or demand with or by any person
wehus is or claimns 1o be a creditor of the Borrower or relating in any way to any Security Asset;
bring, prosecute, enforce, defend and sbandon any action, swit or proceedings in relation to any Security Asset which it thinks fir;
give a valid receipt for any moneys and execute any assurance or thing which may be proper or desirabie for realising any Security
Asaet.
delegate its powers in accordance with this Deed;

o we

-

{i} effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduet of its business to
protect or mprove any Security Asset;

{ii} commence and/or complete any building operacion or other works; and

(it} apply for and maintain any planning permission, building regulation approval or any other authorisation, in each case as it
thirks Gt and

(i} do all other acts and things which it may consider necessary or desirable for realising any Security Asser or incidental or
conducive to any of the rights, powers or discretions conferved on a Receiver under or by virtue of this Deed or law;

(i) exercise in relation 1o any Security Asset all the powers, authorities and things which it would be capable of exercising if it
were the absolute beneficial owner of that Security Asset; and

{ii{} wuse the name of the Borrower for any of the above purposes.

9. APPLICATION OF PROCEEDS

2.1,

9.2,

18

10,

All amouns from time to thine received or recovered by the Lender or any Receiver pursuant to the terms of this Deed or in
connection with the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied in
the following order of priority:

a.  inorwwards payment of or provision for the Secured Liabilities in the following order:
(i}  in paymeni of any sums owing to any Receiver or any Delegate:
(i} in payment of all costs and expenses incurred by any Secured Parnty (as agreed by the Lender} in connection with any

realisation or enforcement of the Lender's Sequrity; and

(ii} in payment to the Lender in accordance with the Facility Agreements; and

b, inpayment of the surplus {(if any} to the Borrower or other person entitled 1o &

This Clause ¢ is subject 1o the payment of any claims having prioty over this Security. This Clause 9 does not prejudice the night of
the Lender to recover any shortfall from the Borrower.

DELEGATION

i.  The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to any person for any perind, all or any

right, power, authority or discretion exercisable by it under this Deed.

2. Neither the Lender nor any Receiver shall be bound &0 supervise, or will be in any way responsible for any damages, eosts or

11.

11.

12

13,

i4.

tosses incurred by reason of any misconduct, ormission or defawnlt on the part of any delegate or sub-delegate.
FURTHER ASSURANCES

1.
& The Borrower shall prompdy, at its own expense, take whatever action the Lender or a Receiver may require for:
{i} creating, perfecting or protecting any security over any Security Asset; or
(i) facilitating the realisation of any Security Assetf, or the exercise of any right, power or discretion exercizable, by the Lender or
any Receiver or any of their respective delegates or sub-delegates in respect of any Security Asset.
b. The action that may be reguired under paragraph {2} above indudes fwithowt lmitation):
{i} the execution of any mostgage, charge, transfer, conveyance, assignment or assurance n yespect of any asset, whether 1o the
Lender, its nominee or any other person; of
{ii) the giving of any notice, order or direcrion and the making of any filing or registraticn, which, in any such case, the Lender
may consider necessary or desirable.

POWER OF ATTORNEY

‘The Borrower, by way of security, irrevocably and severally appoints the Lender, each Recelver and any of their respective delegares
or sub-delegates to be its attorney with the full power and authority of the Borrower 1o execute, deliver and perfect all deeds,
instruments and other documents in its pame and otherwise on iis behalf and o do or cause 10 be done all acts and things, ineach
case, which may be required or which any attomey may, in its absolute discretion, deem necessary for carrying out any obligation of
the Borrower under or pursuant to this Deed or generally for enabling the Lender or apy Receiver to exercise the respective

powers conferred on them under this Deed or by law. The Borrower ratifies and confirms whatever any attomey does 0T purports (o
do under its appointment under this Clause 12,

PRESERVATION OF SECURITY

if any discharge, release or arrangement {whether in respect of the vbligations of the Borrower or any security for
those obligations or otherwise) is made by the Lender in whole or in pan on the basis of any payment, security or
ather disposition which is avoided or must be restored in insolvency, liquidation, administration or otherwise, without

limigation, the lishility of the Borrower under this Deed will continue or be reinstared as if the discharge, release or
arrangement had not ocourred.

MISCELLANEOQUS
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14.2.

14.3.

This Security i5 a continiing security and shall extend to thie ultimate balance of the Secured Liabilities for the Security
Period regardless of any intermediate payment or discharge in whole or in part.

‘The Lender shall perform its obligations wnder each Facility Agreement (including any obligation to make available further
advances).

The Lender is not obliged to consider a request by the Borrower for a partial release of the Security involving the release of a .
- particuiar Property or pant of a Froperty prior to the full and final redemption of the Secured Liabilities. Any such release and
. the terms of that release are at the Lender’s absolute discretion and subject 10 payment of any costs incurred by the Lender
in dealing with such release (including, without limitaton, the costs of any valuations required by the Lender and its legal fees)..

15.  NOTICES

15.1.
15.2.

15.3.

15.4..

All communications between the Parties under this Deed shall be in English.
Any notice from the Bortower 10 the Lender under or in connection with this Deed must be made in writing and sent 1o Lender by

post or hand delivery ro: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall not be deemed 10 be effective uniil the .

- Lender has actuaily received it

Any notice from the Lender to the Borrower under or in connection with this Deed must be made in writing and sent ro the
Borrower by post, hand delivery, email or texi using the Borrower's contact details provided (and updated) under the terms of the
Facility Agreements,

A notice sent by the Lender to the Borrower:

by post shall be deemed to be effective two Working Days after the date of posting {properly addressed and stamped);

by hand delivery, shall be deemed to be effective at the time of delivery; or

by email ot text shall he deemed to be effective on the date of sending unless it is received after 5pm (UK time), in whlch cage it -

shall be deemed only to become effective on the next Working Day.

16, . GOVERNING LAW AND JURISDICTION

16.1.
16.2.

16.3.

This Deed and any non-contractual obligations arising out of or in connection w:th itare govemed by Engllsh law.

The courts of England have exclusive jurisdiction to seitle any dispute arising out of or in connection with this Deed (including a -

dispute relating ro the existence, validity or termination of this Deed or any non-contracnial obligarion arising our of or in
connection with this Deed) (a Dispute).

The Parties agrec that the courts of England are the most appropriate and convenient courts to settle Disputes and accordingly no

Party will argue to the contrary.

This Deed has been executed as a deed and delivered by the Borrower on the date stated at the beginning of this Deed.

6
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