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Registration of a Charge

Company Name: UPSTIX TECHNOLOGIES LTD
Company Number: 13180792

Received for filing in Electronic Format on the: 04/01/2022 XAUY4QY3

Details of Charge

Date of creation: 23/12/2021
Charge code: 1318 0792 0004
Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED

Brief description:. LEGAL CHARGE OVER 19 PROPERTIES, THE FIRST BEING 23 THE
RESIDENCE, WYCOMBE ROAD, SAUNDERTON, HIGH WYCOMBE, HP14
4EA, REFER TO THE INSTRUMENT FOR THE REMAINING PROPERTIES

Contains fixed charge(s).

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: LANGLEYS SOLICITORS LLP

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 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 23rd December 2021 and created by UPSTIX
TECHNOLOGIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th January 2022 .

Given at Companies House, Cardiff on 5th January 2022

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



Charles Street
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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 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.

P342,20 Vome Pooparky, lowweds
THIS DEED is dated -3} and made by UPSTIX TECHNOLOGIES LTD (company number
13180792) whose registered office is at Level 6, Design Centre East, Chelsea Harbour, LONDON,
SW10 0XF (the Borrower) in favour of Charles Street Commercial Investments Limited (Company
number 01739793) whose registered address is Lake View, Lakeside, Cheadle SK8 3GW (the Lender).

Property: 23, The Residence, Wycombe Road, Saunderton, HIGH WYCOMBE, HP14 4EA;

38, The Residence, Wycombe Road, Saunderton, HIGH WYCOMBE, HP14 4FA;

56, The Residence, Wycombe Road, Saunderton, HIGH WYCOMBE, HP14 4EA;

87, 4 Cassio Green Cassio Road, WATFORD, WD18 OQN;

87, 6 Cassio Green Cassio Road, WATFORD, WD18 0QN;

29 Jenkinson Way, Falfield, WOTTON-UNDER-EDGF, GL12 8EG;
31 Jenkinson Way, Falfield, WOTTON-UNDER-EDGE, GL12 8EG;
43 Jenkinson.Way, Falfield, WOTTON-UNDER-EDGE, GL12 8EG;.
4 Derham Green, Wickwar, WOTTON-UNDER-EDGE, GL12 8FQ;

29 Hannah Way, Longhedge, SALISBURY, SP4 68Y;

2 Kingfisher Rise, Cranbrook, EXETER, EX5 7GN;

9 Yellowmead, Tor Close, Tavistock, PI19 8gb; _ ) \\fﬁ\i’.
70 Leaman Road, Haslington, CREWE, CW1 5AD; b% Woman &ead \\&aslmgml (Cede CIVEAD g
12 Kirigs Road, Thurston, Thurston, Ip31 3ge; v
2 Baron Way, Great Yeldham, Halstead, C09 4et; W\Wi{ s
4 Baron Way, Great Yaldham, Halstead, CO94et;

20 Lady Road, Thurston, BURY ST. EDMUNDS, 1P31 3FL and18 Lady Road, Thurston, BURY ST.
EDMUNDS, 1’31 3FL

Registered with [freehold/leasehold] title
under Title Number(s) BM343178, BM343178, BM343178, HD103798, HD103798, GR429608,
GR429608, GR4296_083 WT423254 and DNG92271

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

Signatories 4

4
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s 2 deed by UPSTIX TECHNOLOGIES LTD &ﬂﬁiﬁgfi}y adirvector
CGiEs MAGAT

Name

AL UTTA PASHMILKH

Witness sighature Name (in BLOCK CAPITALS)
b By Lues, , BRSO ZFA, womislay.

Address
DR

EXECUTED a5 & deed by UPSTIX TECHNOLOGIES LTD acting by a directorand.
gig_é?ﬁéiﬁﬁ:ﬁi@fﬁﬁ;‘:}éﬁ&t&fﬁf

Director sighature Name

Director/Secretary signature Name

| fegl Charge Form of vhargé filed at BV Land Registry under Reference MDI381R:




Charles Street

Terms Commerdal investiients
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1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 (Definitions), 2 (Construction) and 3 (Thitd party rights) of the Schedile to
thig Deed,

2, CREATION OF SECURITY

2.1,

.
b..

2.2,

[

The Borrower shall pay or discharge the Secured Liahilitios in the manner provided for in the Finance Documents.
All the security created under this Deed 1s:

(i} createdinfavour of the Lender;

(i1} securityfor the payment of all the Securad Liabilities; and.

(iii) made with full title guarantee in accordance with the Law of Property (Miscellancous Provisions) Act 1994,

‘The Borrower charges:

(Y by wayoflegal moitpage all estates or interests in the Property;

(i) -(to the extent that they are not the subject of a legal mortgage wnder paragraph (i) above) by way of fixed charge all estates or
interests in the Property;

{iif) by wayofequitable mortgage, all equitable interests in the Property whiclt now or may in the fiuture belong to the Borrower
(inchuding for the avoidance of doutbt the rlght to receive a transfer, or-to direct the transfer, of any shares or membersiup
rights which the Borrower holdsin any company or association connected with the Peoperty); and

(ivy by way of fixed chiarge the poodwill and any intellectual property relating to any business carried on by the Borrower at the
Proparty.

Aveference in this Clause 2 to a mertgage or charge of the Property includes:

(i) af buildings, fixtures, fittings and fixed plantand machinery on the Property; and

(i) the benefitof any covenants for title given ot entered into by any predecesscrin title of the Borrower in respect of the Property
or any moneys paid or payable fn-respect of those covenants.

Thé Borrower authorises the Lender to:

(i) darethis Deed;

{il) .correct any wrongly completed name or address; and/or

(i) insertor cortect the ttle niisnber of the Property against its description, in-each case for the purpose of identifying the.
Property and/or the registration of this Déad ag aregistered charge,

3. RESTRICTIONS ON DEALINGS

The Borrower shall ot

3.1
3.2,

3.3.

5. LAND

4.1
b

C.

4.

4.3,

4.4,

credte O permit to subsist any Security over any Security Asset;

enter inte any transacdon to sel, lease, licence, transfer srotherwise dispose, or part with possession, of all or part-of any Security
Asset; ot

accept a surrender of any lease or tenancy or confer wpon any person any right to occupy the Property, except with the prior written
consent of the Lender,

The Borfower represents and wirrants to the Lender that (except as disclosed to the Lender in writing before the date of this Deed):
fio breach of any law, regulation or covenant Is continuiiig which adversely affects the value, saleability or use of the Property;
there isno covenant, agreement, stipulation, reservation, condition, interest, fight, easement, ¢laim or other matter whatsoever
adversely affecting the Property;

rothing is outstanding which would bean overriding interest, oran unregistered interest which overrides first registration or
registered dispositions, over the Property; and

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

The Borrower shall:

exercise its rights and comply with its obHgations undereach Iease comprised in, or covenarts i respect of, the Property in a proper
and tmely manner;. and

ot do or allow to biz done any act as a result of which any lease comprised inthe Property may beconie liable to forfeitiite or
othefwise be terminated or any covenant ia respect of the Property breached,

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

The Borrower shall perform.all of its.obligations under any law or regulation affecting the Property and, witlhin 14 daysafter the
receipt by it of any application, reguiremient; ordér or riotiCe sérved or given by any public, focal or other authority with respect to
the Property (or sny part of it):

deliver a copy to the Lender;.and

inform the Lender of the steps taken or proposed to be taken to comply with the relevant requirement, order or notice,

The Borrower shall giaitt the Lender or its Jawyers on request all facilities within the power of the Borrower to enable the Lender or
its lawyers Cat the expense of the Borrower) to:

carry out investigations of title to the Property; ard

make such enquiries in relation to any part of the Property as a prudent mortgagee might carry out.

| Legdl Charge




&, [fthe Borrower fails to perform any obligations under the Finance Documents which affect the Property, it shall allow the Lender
{or any of its-agents and contractors) to:
(i3 etterany partof the Property;.
{ii} comply with or object to any niotice served on the Bortowerin respect of the Property; and
(#ii) take any action the Lender may reasonably consider necessary or destrable to prevent or remedy any breach of any such

obligation or comply with or object to any such notice.

b. ‘The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and contractors incurred in
connection with any action taken by it under this Clause 4,

c. Thelender isnotobliged te account as mortgagee in possession as a résult of any action taleen wnder this Clause 4.

4.7.

a, TheBorrower shall ensure at all imes contracts of insurance {Insurances) are maintained in full force and effect which:

(i} insure tlic Borrower's interests in the Property and the plant, machinery, fixtures. and fittings on the Property for, their full
replacement value (being the rotal cost of entirely rebuilding, reinstating or replacing the relevant asset ifit is completely
destroyed, wgether withall related fees and demolition coses);

(it) provide cover for all iornially insurable risks of loss or damage for such a property;

{ili) insureagainst public iahifity and such other risks as a prudent company in the same business as the Boitower would insure;
and

{iv} insureany other risks which the Lender may reasonably require:

b; TheBorrower shall use its reasonable endeavours to-ensure that the Lender reveives a-copy of the policy, certificate or cover note
relating to any Insurance maintained by the Borrower and the receipt foi the payment of any premium for any such Insurance and
any related information which fie Lender may reasonably require.

¢ ‘The Borrower shatk:

@) comply with the terms of jts Thsurances;

(i) not do or permit anything to he done which may make void or voidable any such fnsurances;

(i) comply with afl reasonable risk improvemenit feqiirements of lts lnsurers;

(v} pay each premium promptly and in any event before the relevant period of insurance begins; and

(v} doall vther things hecessary to keep-such Fnsurances in fores.

d. If the Borrower fails toinsure (or keep insured) the Property and/of the plant, machinery, fixtutes and fittings on the Property to
the satisfaction of the Lender, the Lender may insure any of thent and thie Borrower shall be liabla for the costs of such insurance
‘(including-an administration fee covering the Lender’s time spent in arrdnging it). The Borrower hereby acknowledges that any
insurance effected by the Lender is for the Lendei’s benefit orily and may by cancelled by the Lender at any Hme without giving
notice to the Borrower,

& Allamounts teceived or recéivable under any Insutance shall be applied::

(i) in replacing, restoting orreinstating the Property or in any other manier which the Lender may dgreg; or

(ify after an Event of Defatilt has oceurred, if the Lender so directs, in or towards satisfaction of the Secured Lisbilities.

48.  The Borrowershall permit the Lender and any person nominated by it at all reasoriable tines to enter any part of the Propefty and
view the state of it:

49.  TheBorrower applies to a restriction in the following terms being entered on the Register of Title relating to any Property
registered at HM Land Registry: “No disposition of the registeréd estate by the proprietor of the registered estate s tohe
registered without a written consent signed by the pmpnemz for the time being of the charge datéd [+] in favourof
Charles Street Commercial Tnvestments Limited referved to in the chiarges register (Standard Form P)."

4.10. Totheextent this Security fafls to take effect as a legal charge, it shall take effect as amequitable charge, in which case
the Boitower;
4. consents toa notce in the following terms bely entered on the Register of Title relating to any Property registered at HM Land
Registry: “No.disposition of thie registered estate by the proprietor of the registered estate iy to be registeted without a written
‘consent signed by [Lender Company Name] of Lake View, Lakeside; Cheadle, Cheshiife, K8 3GW (or [their
conveyaricer])(Standard Form N}.”; and
b. -authorises the Lender to sign any application for the registration of that notice on behalf of the Borrower.,

4,11, Where this Security is not a first mortgage, the Borrower shall comply with the terms and conditions of fis first mortgage on
the Property and use its best endeavotits to-obtain the consent of the firstiortgagee to the registration of this Security at the
"Land Registry,
4.12, The Borrower shall only commence building works on the Property with the prior written consent of the Lender.
4,13. Where the Property is subject to an application for planning permission, the Borrower shall:
A, develop the Property i cornplinnce with the relevant planning permission;
b.. notify the Lender regidarly (at intervals to be confirmed ar the Lender’s discretiony of progress with the relevant building works. (the-
Works) and disclose to the Lender ali related contracts, notices and planning information;
e notify the Lender inwriting at least 12 months before {or, if less than 12 monfhs vemain, as scon as possible) the deadline for
commencing the Works under any relevant planning permission;
d. procure warranties for the Works is favour of the Lender in 2 form scceptable to the Tender;
e. for amy third party contract associated with the Works, procure that the Lender has appropriate step in rights in a form acceptabile to
the Lender;
£ comiply with the Lender’s divections regarding the Works and comply with the Lender's surveyor in his/her review of the Works
(and the Borrower hereby agrees that the Lendei's surveyor’s fees for this review ave for the account of the Borrower); and
g. indemnify the Lender for il costs associated with the Works and related planning/developinent matvers,

5. WHEN SECURITY BECOMES ENFORCEABLE

5.1,  This Security shall become immediately enforceable if an Evert of Default occurs and is continuing.
5.2,  After this-Security has become enforceabls, the Lender may enforce all or any partof this Security in any manner it sees fit.

5.3.  Thepowerof 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

4 | LégaiCharge




6.1.

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

b. ‘Section 103 of the Act. (restricting the power of sale) and section 93 of the Act (restricsing the right of consclidation) do not apply to.
this Security.

¢ “Thestatutory powers of leasing conferred ointhe Lender-are extended so as to-authorise the Lender to lease, miake agreements for
leases, accept surrenders of leases and grant options as the Lender may think fit and without the need to comply with atiy provision
of section 99 or section 100 of the Act,

6.2, Neither the Lendernor any Keceiver shall be lable; by reason of entering inte possession of a Secufity Asset, to-account as
morigagee in possession or for any loss on realisation or for any défaultor omission for which a mortgages in possession might
beliable,

6.3.  The Lender and each Receiver is-entitled to all the rights, powsrs, privilegey and immunities conferred by the Act on mortgagees
and receivers duily appeinted under the Act, except that section 103 of the Act does not apply.

6.4.  No person {including a puitchaser) dealing with the Lender oi g Receiver or their agents need enquive:

a. -whether the Secured Liabilities have become payable;
b.. whether any power which the Tender ora Receiver is purporting to exercise has becosne exercisableor is being properly exercised;
©. whether any money remains due under the Finance Documenis;. of
d. how any money paid to the Lender or to that Receiver is to be applied.
6.5.
a. Atany time after this Security has become-enforceable, the Lender may:
{i} redeeinany prior Security against any Security Asset;
(ifY procure the transfer of that Security to itself; and/for
(i) settle and pass the accounits of the prior mortgagee, ¢harges or encumbrancer (and any accounts so settled and passed wilt be,
in the.absence of manifesterror, ‘conclusive and binding on the Borrower}.
b, - ‘The Borrower shali payto the Lender, immediately on demand, the costs and expenses Incurred by the Lender inconnection with
any such redemption and/or transfer, iheluding the payment of any principal or interest,

6.6.  Ifthis Security is enforced at a time when fio-amount is due under thé Finance Dociments but at a time when amounts may or will
hecome due, the Lender (or a Receiver) may pay the proceeds of any recoveries-effected byrit ifito 4 suspense account or other
account selected by it;

7. RECEIVER
7' 1‘ . L

a. Except a5 provided below, the Tender may appoint any ofie or moré persons to bid a Receiver of all or any part of the Security Assets
if:
{i) this Security has become enforceable; of
(ii} the Borrowersorequests the Lender in writing at any time,

b. Any appoittment under paragraph (a) above shall be by dead, under seal or in writing under its hand.

¢. Exceptas provided below, any réstriction imposed by law on the right of & mortgagee o appoint a Recelver (including under section
10901} of the Act) does not apply to this Deed.

7.2 Thelender may by writing under its hand remove any Receiver appointed by itand may, whenever it tliinks fit, appoint a new
Receiver ity the place of any Receiver whose appointiment may - for any reason have terminated,

7.3, Thelender may fix the remuneration of any Recefver appointed by it and the maximum rate specified in section 109{6) of tlie Act
shall not apply.

7.4

a. A Receiver will be deemed to be the agent of the Borrower for all purposes and accordingly will be deeme to bieiir the same
positon as a Receiver diily appointed by a mortgagee under the:Act, The Borrower shall be responsible for any conitracts,
engagemerits, acts, omissions, t:E_efauEts and Josses of & Receiver and forany liabilities incmred by a Recelver.

b. Thé Lender shall notincur any lability (either to the Borrower or to any other persen) by reason of the appointment of a Recelver or
for any other reason.

7.5. Tothe fillest extent allowed by law, any right, power or discretion conferred by this Deed (eithier éxpressly or impliedly) or by law

on a Receiver may after this Security becomes enforceable be exercised by the Lender in rélation fo any Security Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver,

B. POWERS OF RECEIVER.

&1
.

8.2,
a,
B,

d
L8

f.

AReceiver has all of the tighits, powers and discretions set out below in this Clause 8 in addition to those conferred on it by any law.

This includes all the rights, powers anc discretions conferred on a receiver (or a receiver and manager) wnder the Act and the

Insolvency Act 1986: _

IF there is more than one Receiver holding office atthe same time; sach Receiver may exercise all of the powers conferred ona

Feceiver undey this Deed individually and to the exclusion of any other Reéceiver.

AReceiver may:

take immediate possession of, get in and realise any Security Asset;

catry oneany business-of the Borrower in any manner it thinks fit;

appoint and discharge managers, officers; dgents, accountants; servants, workmen and others for the purposes of this Deed apon

such terms as’to remuneration or otherwise ds it thinks fit;

discharge any person appointed by the Borrower;

raise and borrow moeney either unsecured or.on the secarily of any Secunty Asset and generally on any terms and for whatever

prirpose which it thinks fit;

sell, exchange, convert Inw money ard realise any Security Asset by public auction or private coitract and generaily inany manner

-and on any terms which it thinks fit, in which case:

(i) the consideration for any such wansaction may consist of cash or non-cash consideration and any such consideration may be
payable in a hrnp sum or by instalments:spread over any perjod which it thinks fit; and

il
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(&) Hxtures, other than landlord's fixtures, may be severed and sold separately from the property containing them without the
consent of the Borfower;

£ letany Security Asset for any term and at any rent {with or without a premiwm) which it thinks it and may accept a surrender of
any lease or tenancy of any Security Asset on any terms which it thinks fit (including the payment of money to'a lessee or tenatiton
asurrenderl;
h. settle, adfust, refér 1o arbitration, compromdse and arrange any elains, aceount, dispute, question or demand with or by any person
who Is'6¢ claimg to be.a cieditor of the Borrower or relating in any way to any Security Asset;
i bﬂﬁg, prosecute; enforce, defend and abandon any action, suit or proceedings in relation to any Security Asset which it thinks fit;
i giveavalid receipt for any moneys.and execute any assurance or thing which may be proper ox-desirable for realising any Security
Aszet,
k. delegate its powers liv sccordance with this Deed;
L.
(i) effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduet of its businessto
‘protect or improve any Security Asset;
{if} -commence and/or complete any building ogeaatmn or other works; and
({it} -apply for and maintain any platning perinission, building regulation approval or any other authorisation, in éach case as it
thinks fit: and ' '
m..

{1} doallother acts and things which it may-consider necessary or desirable for realising any Security Asset or incidental or
conducive to any of the rights, powers or discretions conferred on a Receiver under ot by virtue of thiz Deed of law;

(ii} exercise inrelation to any Security Asset all the powers, authorities and things which it would be capable of exerciging if it
wete the absolute beneficial owsier of that Security Asset; and

(iif} use the name of the Borrower for any of the above purposes,

9. APPLICATION OF PROCEEDS

B2,

18,

11,

iz

13.

14,

9.2.

All amounts from time to timme received vi'recovered by the Lender of any Redelver purstait to the teims of this Deed orin

connection with the realisation or enforcement of all ot any part of this Security shiall be held by the Lender and applied in

the following order of priority: ' '

in or tewards payment of ot provision for the Secured Lishilites in the following order:

(i) inpaymentofany sums owing to-any Réceiver or any Delegate;

(it} .inpaymentofall costs and expenses incurred by any Secured Party (as agreed by the Lender) ineonngction with any,
realisation or enforcement of the Lendet's Security; and

{iii) inpayment o the Lender in accordance with the Facility Agreements; and

in payment of the surplus {if any) to flie Borrower or other person entitled to it,

This Clause 9 issubject to the payment of any claims having prioxity over this Secutity. This Clause 9-does not prejudice the right of

the Lender torecover any shortfall from the Borrower,

DELEGATION

10.1.

16.2.

The Lender or any Recelver may, at any time, delegate by power of attorney or otherwise to any person for any period, all or any
right, power, authotity or discretion exercisable by it under this Deed.

Neither the Lender nor any Receiver shall be bound to supervise, ot will be inany way responsible for any damages, costs-or
losses incurred by reason of any misconduet, omission or default on the part of any délegate or sub-delegate.

FURTHER ASSURANCES

11.1.
a.

b.

The Borrower shall promptly, at its own expense, takie whatever action the Lender or a Receiver maylequz;re for:

(i) creating, perfecting br protecting any security over any Security Asset; or

(i) [favilitating the realisation of azny Security Asset, or the exercise of any ight, power of discretion exercisable, by the Lender or
any Receiver orany of their respective delegates or sub-delegates in respect of any Security Asset.

The action that may be required under paragraph (2) dhove includes (without limitation):

(i) the=xecution of any mortgage, charge, transfer, conveyance, assignment or assurance in respectof any asset, whether to fhe.
Lender, its nominee or any vthier person;-or

(i) the giving of any notice; oider or direction and the making of any filing or registration, which, in any such case; the Lender
fiiay consider necessary or desirable. ' '

POWER GF ATTORNEY

The Borrower, by way of secitrity, irrevocably arid severally appoints the Lender, each Receiver and day of thelr regpective delegatey.
ot sub-delegates to be its attorriey with the full power and authority of the Bosfower to execiite, deliver and perfect all deeds,
instruments and other docurmnents in its name and otherwise on its behalf and to do or cause to be done all acts and things, in each
case, which may be required or which any attorney may, ifn its absolute discretion, deem necessary for carrying out any obligation of
the Borrower under or pursuant to this Deed.or gererally for enabling the Lender or any Receiver to exercise the respective

powess conferred on them under this Deed or by law. The Borrower ratifies and confirnis whatever sny attorney does or purports o
do under its appointment under this Clause 12. '

PRESERVATION OF SECURITY

i any discharge, refease orarrangement (whether in respect of the obligations of the Borrower or any security for
those obligations or otherwise) is made by the Lender in-whole or in part on the basis of any payment; security or
other disposition which is aveided or must be restored in msolvency, liquidation, administration or otherwise, without
Hmitation, the tability of the Borrower under this Deed will continue or be reinstated as if the discharge, rélease or
arrangement had not occurred.

MISCELLANEOQUS
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14.1.
14.2.

14.3.

This Security is a continuing security and shall extend to the ultimate balance of the Secured Liabilities for the Security
Period tegardless of any intermediate payment or discharge in whole or in past..

The Lender shall perform its obligations under each Facility Agreement (including anyobligation to make available further

advances).

The Lender is not obliged toconsidera request by the Borrower fora partial release of the Security involving the release of a
particular Property or part of a Propesty priot to the full &nd figal redeniption of the Sectired Liabilities. Any such release and
‘the tetms of that release are at the Lender's absolute discretion and subject to payment of any costs incurred by the Lender

In dealing with such release (including, without limitation, the costs of any valuations required by the Lender and its [egal fees),

15, NOTICES

15.1.
15.2.

15.3.

All communications between the Parties under this Deed shall be in English.

Any notice from the Borrower to the Lender under or in connection with this Deed must be made in writing and sent to Lender'by
post or hand defivery to: Lake View, Lakeside, Cheadle, Cheshire, K8 3GW and shall not be deemed to be effective unitil the
Lender has actually received it,

Anynotice from the Lender to the Borrower under or i connection with this Deed mitst be made in writng and sent to the
Borrowet By post, hand delivery, emaii or text usiing the Borrower's contact details provided (and updared) under the terms of the
Pacility Agreements,

A siotice sént 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 or text shall be deemed to be effective on the-date of sending unless irig recsived after Spm: (UK time), in which case it
shall be deemed only to become effective onthe nest Working Day.

16, GOVERNING LAW AND JURISDICTION

16.1.
16.2.

163,

‘This Deed and any non-confractual obligations arising cutof or in conmection with it are governed by English Taw.

The courts of England have exclusive jurisdiction to settle any dispute arising cut of or in camnection with this Deed (ncluding a
dispute relating to the existence, validity or termination of this Déed or any non-contractital obligation asising out of or in
connection with this Deed) (a Dispute).

The Parties agree that the coinrts of Erigland are the most appropriate and convenient courts to settle Disputes and accordingly no
Party will argiie to the contrary.

‘This'Deed hay been eiecuted ag'a deed and delivered by the Borrower on the date stated at the beginning of this Deed.

T .“i.,'ﬁ'gﬁi_ Clharge
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Definitions and Interpretation

CTRETES:

1. Definitions

2

I this Deed:
Act means the Law of Property Act 1925,
Delegate means any delegate, agent or attorsey appottited by the Lender or any Recefver.

Event of Default means any evetit or circumstance specified in any Facility Agreement which would entitle the Lender to demand payment
of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower,

Facility Agreements means afl the agreements and arrangements tnder which the Lendér advances funds to the Borrower,
Finance Document means any Facility Agreement and any Lendes's Security Document,
Group means the Borrower and its Subsidiaries for the time being.

Lender's Security means the Security ¢redted o expressed to be created in favour-of the Lender pursuant to the Lender’s Security
Documetits.

Lender’s. Security Docaments means: {a) this Deedy and/or (b} any other document entered into by the Borrower creating of expressed to
create any Seeurity over all or any part of its assets to secute the obligations of the Borrower under any of the Fifance Documents.

Party means a-pariy to or beneficiary under this Deed.

¥Property means the real property specified onpage 1-of this Deed and, whers the conitext so riquires, factades any biitdings on that
property.

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

Secured Liabilities means all present and future obligatiohs and liabilities (whether actual ox contingerit and whether owed joiritly or
severally or in.any otlier capacity whatsoever) of the Borrower to any Securéd Party under or in conniection withi the Finance Documents
including, without limitation, any costs incurred by the Lender in enforcing the Lender's Security,

Secured Parties means the Lender orany Receiver or Delegate.

Security means a mortgage, charge, pledge, len of othet security intetest secitting any obligation of any person or'ariy other agreement or
arrangermenthaving a similar effect.

Security Asset means any asset of the Borzower which is, or is expressed to be, subject to any Security crented by this Desd,

Secutity Period means the period beginning on the date:of this Deed and ending on the date on which all the Secered Liabilities have been
unconditionally and irrevocably paid and discharged in fulk

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006,

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

Construction

2.1.  Unlessacontrary indication appears, any reférence in this Deed to:

a. any Secured Party, the Lender, the Borrower or.any Party shall be construed so as to include its suecessors in ttle, permitied
assigns and permitted transferces to, or of; its rights and/or obligations under.the Finamnce Documents;

B. anamendment includes a supplément, novation, extension (whéther of maturity or otherwise), restatement, re-enactinent or
replaceément (ineach case, however furidamental and whethier or not more oneroits of invelving any change in or addition to the
parties to any dgreement ot document) and amended shall be construed aceordingly;

c. assets includes present and future properties, revenues and rights of every description;

d. disposalincludes a sdle, ransfer, assignment, grant, lease, licence, declaration of trust or other disposal, whetheér volintary or
involuntaryand dispose shall be construed accordingly;

&, aFinance Document or any other agreement or instrument is a reference to that Finance Docuunent or other agreement or
instrument as amended;

£ aperson includes any individual, firm, company, corporation, government, state or agency of a state or any assoctation, trust, ioint
venture, consortium, partnership or other entity (whether or not having separate legal personialiey);

g aregulation includes any regulation; rule; official directive, request or guideline (whether or not having the force of law) of any
governmental, intexgoverniiental or supranational body, agericy, department or of any régiilatory, self-regulatory or other
authority or organisation;

h. anyrights in respect of an assst includes:

() all amounts and proceeds paid or payable;
(i) all rights to make any demand or claim; and

g
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k.
2.2,
2.3,

2.4,
2.5.

2.6,

7.

2.8.

(iif) all powers, remedies, causes-of action, security, guarantees and indemmities, in each case, in respect of or derived from that
as5ety '

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

an.agteement, instrument or other document to which it is a party includes any agreement, instrument orother doctment issued

in the relevant 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 ag amended or re-enacted.

Clause arid §chedale headings aré foredse of reference only and do not affect the interpretation of this Deed.

Unless a contrary indication appears, a term used in any other Finance Docisment o i any notice given under or ix connection with
any Finance Document has the same meaning in that Finance Document or notice as in this Deed.

An Bvent of Default is continuing if it has not been remedied or waived.

Any covenantof the Borrower under this Deed (other than a payment obligation which las been discharged) remains in force
dutingthe Security Period,

The terms of the other Finance Documents and of any other agreement ov instrument betweer any Parties in relation. to any
fiirance Document are incorporated in this Deed to the extent required to ensure that any purported disposition, or any
agreeinent for the disposition, of any freehiold or leasehold property contained in this Deed is a valid disposition in dccordance

with section 21} of the Law of Property (Miscellaneous Provisions) Act 1989,

If the Lender congiders that an amount paid to it under a Finance Document is capable 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 heen itrevoeably paid
tor the purposes.of this Deed,

Usiless the contest otherwise requites, a reference to a Security Asset includes the proceeds of any disposal of that Security Asser.

3. Third party rights

8.1

3.2

3:3.

Unless expressly provided to the contrary in a Fimance Docitment, a parson who s not-a Party has no right, under the Contracts
(Rights of Third Parties) Act 1999 (the Third Parties Act) to enfétce orto énjoy the benefit of any term of this.Deed,

‘Notwithstanding any teyi of any Finatice Dociiinent, the tonsent of any persory who jsnot a Party i ot required to rescind or
-vary this Deed at any time.

Any Regeiver ot any delegate or sub-delegate of the Lender or any Recelver may enforce and enjoy the benefit of any Clause
‘which expressiy confers rights-on it, subject 1o paragraph () above and the provisions of the Third Pardes Act.

o Legal Charge
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