Companies House

M R01 (ef)

Registration of a Charge

Company Name: UPSTIX TECHNOLOGIES LTD
Company Number: 13180792

Received for filing in Electronic Format on the: 19/04/2022 XB297R3C

Details of Charge

Date of creation: 29/03/2022
Charge code: 1318 0792 0013
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 22 BEATRICE SQUARE, TADWORTH, KT20 5FR; 25 BEATRICE SQUARE,
TADWORTH, KT20 5FR; FLAT 2, 20 BEATRICE SQUARE, TADWORTH,
KT20 5FR; FLAT 2, CHINON HOUSE, 3 BEATRICE SQUARE, TADWORTH,
KT20 5FR; FLAT 3, CHINON HOUSE, 3 BEATRICE SQUARE, TADWORTH,
KT20 5FR; FLAT 4, CHINON HOUSE, 3 BEATRICE SQUARE, TADWORTH,
KT20 5FR; FLAT 5, CHINON HOUSE, 3 BEATRICE SQUARE, TADWORTH,
KT20 5FR; FLAT 6, CHINON HOUSE, 3 BEATRICE SQUARE, TADWORTH,
KT20 5FR; FLAT 7, CHINON HOUSE, 3 BEATRICE SQUARE, TADWORTH,
KT20 5FR; FLAT 10, CHINON HOUSE, 3 BEATRICE SQUARE, TADWORTH,
KT20 5FR.

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

Electronically filed document for Company Number: 13180792 Page: 1




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: KINZA MAJID

Electronically filed document for Company Number: 13180792 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13180792

Charge code: 1318 0792 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th March 2022 and created by UPSTIX TECHNOLOGIES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 19th April 2022 .

Given at Companies House, Cardiff on 25th April 2022

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

Companies House s



Legal Charge

This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound. If you sign and the Lender is niot paid, yoti 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  29/03/2022 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 Comiercial Finance Limited (Compariy number 2058813)
whose registered address is Lake View, Lakeside, Cheadle SK8 3GW (the Lender).

Property: 25 Beatrice Square, TADWORTH, KT20 5FR;

22 Beatrice Square, TADWORTH, KT20 5FR;

Flat 2, 20 Beatrice Square, TADWORTH, KT20 SFR;

Flat 2, Chinon House, 3 Beatrice Square, TADWGORTH, KT20 5FR;.
Flat 3, Chinon Hotise, 3 Beattice Square, TADWORTH, KT20 5FR:
Flat 4, Chinon House, 3 Beatrice Square, TADWORTH, KT20 5FR;
Flat:5; Chinon House, 3 Beatrice S quare, TADWORTH, KT20 5FR;
Flatr'6, Chinon House, 3 Beatrice Square, TADWORTE, K120 5FR;
Flat'7, Chinon House, 3 Beatrice Square, TADWORTH, KT20 5FR and Flat 10, Chinon House, 3.
Beatrice Square, TADWORTH, KT20 5FR.

Registered with [frechold/leasehold] tide

tunder Title Number(s) TBC

BACKGROUND:

1. The Borrower étiters into this Deed on the Terms in connection with the Facility Agreements (as
defined in the Schedule to this Deed).

2. Itisintended that this documerit takes effect as a deed notwithstanding the fact that the Borrower
may only execute this document under and. '

Signatories ,-.,../

1 LeyalcChaige Form of charge filed at HM Land Registry unider Reference MD1491C
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.EXECUTED as a deed by UPSTIX TECHNOLOGIES LTD acting by-a dzrector

e #iicﬂkj

Namié
In the preserice of: . .
QR ener PAHELA HUEEe.
Witness Slg“at“re A R — Name (in BLOCK CAPITALS}
“ \r\jﬂ.s A\J@ij K126 3
Address
OR

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

Director signature. Name

Director/Secretary signature Name

Legal Charge Formof charge filed st HM Land Registry under Reference MDI491C



Terms

1. DEFINITIONS AND INTERPREFATION

ThisD

eed shiall be inteipreted in accordance with paragraphs 1 (Definitions), 2 (Gonstruction}and 3 (Third party rights) of the Schedie to

this Deed:
2. CREATION OF SECURITY

2.1,
ki B
b

%2,

The Botrtowershail payor discharge the Secured Liabilities in the manner provided for in the Finance Documents.
Al the sectirity created uitder this Deed is:

(i) created in favour of the Lender;.

(i) security for tiie payment of all the Secured Liabilities; atid _

(i) madewith full tithe guatantee in accordance with the Law of Property (Miscellaneous Provisions) Aét 1994,

"The Borrower charges:

(i} by'way of legal motrgage all estates or interests ins the Property;

(i) (to the'extent that they arénot the subjectof a legal miortgage under paragraph (i above) by way of fixed charge all estates or
Iriterests in the Property; _

(i) Ly way of equitableniortgage, allequitableinterests in the Property which now prmay iivthé future belong to the Borrower
(including for the avoidatice of doubt the right to receivea transfér, orto direct the transfer, of ary shares o membership.
sights which the Borrowsr Holds n any company or association-connected with the Propeity); and

(iv) by'wayof fixed charge this goodwill and any intellectual property relating to-any business.cartied o by the Bortower af the
‘Property: ' '

- Areference inthis Clause 2 to.a mortgage archarge of ths Property inclides:

(@ all buildings, fixtures; Stenigsand fived plantard machirery onthe Property; and _

{1} the benefit of any covenants for title givén ot entered into by any predecessor in tiile of the Borrower fn fespact 6 the Property
ordny moenieys pdid dr payable in réspect of those covenants..

The Borrower authotises the Lender toy

(i) daté difs Deed; _

(#). correct any wrongly completed name oy addiess andy/br _

(iif) insereorcorrect the tilenumber of the Propefty agajnist its description, in each case forthe purpose of identifying the
Froperty and/or the registration-of this Deed as-4 registered charge, '

3. RESTRICTIONS ON DEALINGS

3

The Bortower shall not:

3.1,
3.2,

3.3,

. LAND

4.1,

4.2
S

4.3,

4.4,

Create oy perinil to subsistany Security ovef atiy Sectifity Assetr

CHLEr into any tiansaction to sell, [ease, livendce, ransfer or otheiwise dispase; of part with possession, of all-orpartof any Secutity
Agsét;or

accept asurrender of any lease or tenancy ot torfer tpon arty person any right to occupy the Pinperty, axcept with the prior writien
‘comsent of the Lendei.

"The Borrower represents and warrants to the Lender that {except as disclosed to the Lerider ini writing before the dateof this Deed):
i bredch of any law, regulation or covenant is ‘continuing which adversely dffects the value, saleability or use of the Property;
there isno covenant, agreement, stipitation, reservation, condition, literest; fight, easement, claim or other matter whalsosver
adversely-affecting the Property;: '

nothing is outseanding which would be'an overriding:interest, oran uiregissared intersst which overrides first registration or
registered dispositions, over the Property: and: '

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

“The Bortower shall:

exercise its rights and comply with its obligations under 4ch Tease. comprised in, or covenantsiti tespect of; the Properly in e proper
-and timely mamnner; and S

not do-orallow tobe done aiy act as a festit of which-any lesse comprised inthe Property may becorne liable toforfeitureor
otherwise b términated or any covenant i respect of thee Property braachied, S

Tie Borgower shall énsure that a1} buildings, plant, machinery, {ixtires and fittings on the Propeity aremaintained in good.
substantial repait-and conditiorand, 4y appropriate, good working order. '

The Borrower shall perform all of its obligations undar anylaw or regulation affectiing the Property and, within 14 days after the
receipt by-itof any application, requirement, order.ornotice served orgiven by say public, loral or cther atthority with respect-to
the Property Cor anty partof it} '

delivera copy to the Fendets and

inforitr the Lenider of the steps taken or proposed to be'taken to pomply with the relevant requiremert, vrder or tiotice,

“The Borrower shall grarit the Lender or jts lawyers onrequest all facilities within the power of the Borrower o snable the Tenderor.
its lawyers (at the expense-of the Borrower) to:

carry vutinvestigations-of title to the Property; and

makesuch enquiriesin relation (o any part of the Property as 4 prudent mertgagee fight carry out,

Legal Clinvge



4.7,

4.8.

4.9.

4.10.

4.11.

4.12.
4.13.

5.1,
5.2,
5.3.

g.

IF the Borrower fails to perform any obligations under the Finance Documents which alfect the Property, it shall allow the Lender

{or any of its agents and contractors) to:

(i)  enterany part of the Property;

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

(iif) take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such
obligation or comply with or object to any such notice.

The Borrower shail, 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.

The Lender is not obliged to account as mortgagee in possession as a result of any action taken under this Clause 4.

The Borrower shall ensure at all times contracts of insurance (Insurances) are maintained in fult force and effect which:

(i) insure the Borrower’s interests in the Property 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
destroyed, together with all related fees and demalition costs);

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

(ifi} insure against public liability and such other risks as a prudent company in the same business as the Borrower would insure;
and

(iv} insure any other risks which the Lender may reasonably require.

The Borrower shall use its reasonable endeavours to ensure that the Lender receives a copy of the policy, certificate or cover note

relating to any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and

any related information which the Lender may reasonably require,

The Borrower shall:

(1)  comply with the terms of its Insurances;

{ii) notdo or permit anything to be done which may make void or voidable any such Insurances;

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

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

(v) doall other things necessary to keep such Insurances in force.

If the Borrower fails to insure {or keep insured) the Property and/or the plant, machinery, fixtures and fittings on the Property to

the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall ba liable for the costs of such insurance

(including an administration fee covering the Lender’s time spent in arranging it), The Borrower hereby acknowledges that any

insurance effected by the Lender is for the Lender’s benefit only and may by cancelled by the Lender at any time without, giving

notice to the Borrower.

All amounis recejved or receivable under any Insurance shall be applied:

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

(i} after an Event of Default has oceurred, 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 patt of the Property and

view the state of it,

The Borrower applies to a restriction in the following terms being entered on the Register of Title relating to any Property
regisiered at HM Land Registry: “No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the charge dated [+] in favour of
Together Commercial Finance Limited referred to in the charges register (Standard Form P),”,

To the extent this Security fails to take effect as alegal charge, it shall take effect as an equitable charge, in which case
the Borrower:
consents to a notice in the following rerms being entered 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 without a written

consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 2GW (or [their

conveyancer])(Standard Form N).”; and

authorises 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 Property and use its best endeavours to obtain the consent of the first mortgagee to the registration of this Security at the

Land Registry.

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

Where the Property is subject to an application for planning Ppetmission, the Borrower shall:

develop the Property in compliance with the relevant planning permission;

notify the Lender regularly (at intervals to be confirmed at the Lender’s discretion) of progress with the relevant building works (the
Works) and disclose to the Lender all related contracts, notices and planning information,;

notify the Lender in writing at least 12 months before {or, ifless than 12 months remain, as soon as possible) the deadiine 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;

flc;r any third party contract associated 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 Works
(and the Borrower hereby agrees that the Lender’s surveyor’s fees for this review ave for the account of the Borrower); and
indemnify the Lender for all costs associated with the Works and relatad planning/development matters,

- WHEN SECURITY BECOMES ENFORCEABLE

This Security shall become immediately enforceable if an Event of Default occurs 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 fir.

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately excrcisable
at any time after this Security has become enforceable,

6. ENFORCEMENT OF SECURITY

4
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6.1.

a. For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have became 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 (restricting the right of consolidation) do not apply to
this Security.

e. 'The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender to lease, make agreements for
leases, accept surrenders of leases and grant options as the Lender may think fis and without the need to comply with any provision
of section 99 or section 100 of the Act.

6.2.  Neither the Lender nor any Receiver shall be liable, by reason of entering into possession of a Security Asset, to account as
mortgagee in possession or for any loss on realisation or for any default or omission for which a mortgagee in possession might
be liable,

6.3.  The Lender and each Receiver is entitled to ali the rights, powers, privileges and immunities conferred by the Act on morigagees
and receivers duly appointed under the Act, except that section 103 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 Liabilities have become payabie;

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

€. whether any meney remains due under the Finance Documents; or

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) redeem any prior Security against any Security Asset;

(ii) procure the transfer of that Security to itself; and/or

(ifi) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any accounts 50 settled and passed will be,
in the absence of manifest error, conclusive and binding on the Borrower).

b. The Borrower shall pay to the Lender, immediately on demand, the costs and expenses incurred by the Lender in connection with
any such redemption and/or transfer, including the payment of any principal or interest.

6.6.  Ifthis Security is enforced at a time when no amount is due under the Finance Documents but at a time when amounts may or will
become due, the Lender {or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account or other
account selected by it,

. RECEIVER

7.1.

a.  Except as provided below, the Lender may appoint any one or more persons to be a Receiver of all or any pazt of the Security Assets
if:

(i) this Security has become enforceable; or
(i) the Borrower so requests the Lender in writing at any time.

b. Any appointment under paragraph (a} above shall be by deed, under seal or in writing under its hand.

¢ Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint a Receiver (including under section
109(1) of the Act) does not apply to 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
Recetver in the place of any Receiver whose appointment may for any reason have terminated.

7.3.  The Lender may fix the remuneration of any Recsiver appointed by it and the maximum rate specified in section 109(5) of the Act
shal not apply.

7.4.

a.  AReceiver will be deemed to be the agent of the Borrower for all purposes and accordingly will be deemed to be in the same
position as a Receiver duly appointed by a mortgagee under the Act. The Borrower shall be responsible for any contracts,
engagernents, acts, omissions, defaults and losses of a Receiver and for any liabilities incurred by a Receiver.

b. The Lender shall not incur any liability (either to the Borrower or to any other person) by reason of the appointment of a Receiver or
for any other reason.

7.5, To the fullest extent allowed by law, any right, power or discretion conferred Dy this Deed (either expressly or impliedly) or by law
on a Receiver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver.

. POWERS OF RECEIVER

8.1.

a. A Receiver has all of the rights, powers and discretions set out below in this Clause 8 in addition to those conferred on it by any law.
This includles all the rights, powers and discretions conferred on a receiver (or areceiver and marager} under the Act and the
Insclvency Act 1986.

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

8.2,  ARecciver may:

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

b carry on any business of the Borrower in any manner it thinks fit;

¢. appoint and discharge managers, officers, a gents, accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuneration or otherwise as it thinks fit;

d. discharge any person appointed by the Borrower;

e. raise and borrow money either unsecured or on the security of any Security Asset and generally on any terms and for whatever
purpose which it thinks fit;

f.  sell, exchange, convert into money and realise any Security Asset by public auction ot private contract and generally in any manner

and on any terms which it thinks fit, in which case:
(i)  the consideration for any such transaction may consist of cash or non-cash consideration and any such consideration may be
payable in a lump sum or by instalments spread over any pericd which it thinles fit; and

Legal Charge




{ii} (fixtures, other than landiord's fixtures, may be severed and sold separately from the property containing them without the
consent of the Borrower;

let any Security Asset for any term and at any rent (with or without a premium} which it thinks fit and may accept a surrender of

any lease or tenancy of any Security Asset on any terms which it thinks fit {including the payment of money to a lessee or tenant on

a surrender);

h. settle, adjust, refer to arbitration, compromise and artange any claim, account, dispute, question or demand with or by any person

who Is or claims to be a creditor of the Borrower or relating in any way to any Security Asset;

bring, prosecute, enforce, defend and abandon any action, suit or proceedings in relation to any Security Asset which it thinks fit;

give avalid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security

-

J.
Asset.
k. delegate its powers in accordance with this Deed;
1
(i)  effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduct of its business to
protect or improve any Security Asset:
(il commence and/or complete any building operation or other works; and
(i) apply for and maintain any planning permission, building regulation approval or any other authorisation, in each case as it
thinks fit; and
m.

(D) doall other 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 or by virtue of this Deed or law;

(iiy exercisein relation to 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

(ifi) use the name of the Borrower for any of the above purposes.

9. APPLICATION OF PROCEEDS

10.

11.

12,

13.

14,

9.1.  All amounts from time to time received or recovered by the Lender or any Receiver pursuant to the terms of this Deed ot 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 lollowing order of priority:
a. inortowards payment of or provision for the Secured Liabilities in the following order:
(i)  in payment of any sums owing to any Receiver or any Delegate;
(ii) inpaymentofall costs and expenses incurred by any Secured Party (as agreed by the Lender) in connection with any
realisation or enforcement of the Lender's Security; and
(iif) in payment to the Lender in accordance with the Facility Agreements; and
b. in payment of the surplus (if any) to the Borrower or other person entitled to it.

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

the Lender to recover any shortfall from the Borrower.

DELEGATION

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

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

10.2.  Neither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any damages, costs or

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

FURTHER ASSURANCES

11.1.

a. The Borrower shall promptly, 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 Asset, or the exercise of any right, power or discretion exercisable, 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 required under paragraph (a) above includes (without limitation):
(i) the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in respect of any asset, whether to the
Lender, its nominee or any other person; or
(ii} the giving of any notice, arder or direction and the making of any filing or registration, which, in any such case, the Lender
may consider necessary or desirable,

POWER OF ATTORNEY

The Borrower, by way of security, irevocably and severally appoints the Lender, each Receiver and any of their respective delegates
or sub-delegates to be its attorney with the fall power and authority of the Borrower to execute, deliver and perfect all deeds,
instruments and other documents in ity 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, in its absolute discretion, deem hecessary for carrying out any obligation of
the Borrower under or pursuant to this Deed or generally for enabling the Lender or any Receiver to exercise the respective

powers conferred on them under this Deed o by law. The Borrower ratifies and confirms whatever any attorney does or purports to
do under its appointment under this Clause 12.

PRESERVATION OF SECURITY

If any discharge, release or arrangement (whether in respect of the obligations of the Borrower or anty security for
these obligations or otherwise) is made by the Lender in whoie or in part on the basis of aily payment, security or
other disposition which is aveided or must be restored in insolvency, liquidation, administration or otherwise, without

limitation, the liability of the Borrower under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred.

MISCELLANEOUS
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14.1.  This Security is a continuing security and shall extend to the ultimate balance of the Secured Liabilities for the Security
Period regardless of any intermediate payment or discharge in whele or in part.

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

14.3. The Lender is not obliged to consider a request by the Borrower for a partial release of the Security involving the release of a
particular Property or part of a Property prior to the full and final redemption of the Secured Liabilities. Any such release and
the terms of that refeass 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 requited by the Lender and its legal fees),

15. NOTICES

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

15.2.  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 delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall not be deemed to be effective uatil the
Lender has actually received it.

15.3.  Any notice from the Lender to the Borrower under or in connection with this Deed must be made in writing and sent to the
Borrower by post, hand delivery, email or text using the Borrower’s contact details provided (and updated) under the terms of the
Facility Agreements.
15.4. A notice sent by the Lender to the Borrower:
a. by post shall be deemed to be effective two Working Days after the date of posting (properly addressed and stamped);
b. by hand delivery, shall be deemed to be ef fective at the time of delivery; or
c. by email or text shail be deemed to be effective on the date of sending unless it is received after 5 pm (UK time}, in which ease it
shall be deemed only to become effective on the next Working Day,

16.  GOVERNING LAW AND JURISDICTION

16.1. This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law.

16.2.  The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this Deed (including a
dispute relating to the existence, validity or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (a Dispute).

16.3. The Parties agree 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 ag a deed and deiivered by the Borrower on the date stated at the beginning of this Deed.
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Schedule
Definitions and Interpretation

1. -Definitions

InthisDead:

Act mieans the Law-of Property Act 1095,

Delegate tiveans sy defegate, agent orattorney appainted by e Lender op any Receiver,

Event of Default means any évent or cireitistanice specified i any Facility Agreement which would entitl¢'the Lerider to demand payment
-of the balance outstanding under that Facility Agreeniefit orto rake enforeament action against the Borrowey;

Facility Agreements means all the agreemetits afid artangements under which the Lender advances funds o the Boirower,
Finance Document means any Facility Agreement and any Letidei's Secutity Document.

Group means the Borrowet and its Subsidiaries for thetime being.

Lender's Security meany the Security treated or expressed to becrested iy favotirof the Lender pursnantto the. Lender's Security
.Documeriis,

Lender’s Security Documéiits mieans; (a) this Deed; and/or (b) any other docunient etitered inte by the Borrower creating ot éxpressed to

creare any Securicy over all of any parvof its assets to secure the obligations'of the Botrower tinderany of the Finanee Doctiments,
Party iriearisa party to or beneficiary under this Deed.

Property means thie reat propertyspecified on page 1 of this Dead and, where the context 30 tequirss, ineludes any buildings on thiat
properiy.

‘Reveivernieans a receiver or receiver aird manager, in each case, appoited under this Deed.

Secured Liabilitios means all présent and future obligations and liabilitics {(whether aetial o contingent and 'wh_gther. owed jolty or
Severally or in any other capacity whatsoever) of the Botrower to-any Secured Party under or in connection with the Finarice Doctments
ineliding; withoiit limitation; any costs ineurred by the Lenderin-enforcing the Lenders Security.

Secured Parties means the Lender o7 any Receiver or Delegate,

Security meins a mortgage; charge; pledye, Ren or other security ifirerest securing any-obligation of any person orany other agresment or
arrangeritent having a similar sfféet,

Security Asset medny atiy asset of the Bortower whidh is, or iy expressed 1o b, subject te any Securityeréated by this Deed.

Security Period means the period begitining on the date of this Desd and tiding on the:date on which all the Sscured Liabilities have besn
uticonditictially and irrévicably paid and discharged in full.

Subsidiaty means a subsidtiary within fhe meaning of saction 1159 of the Compantes Act 2006,
Working Day e any day from Mondayto Friday except forany bank oy public Holidays i England and Wilss,
2 Construétion

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

4. anySectred Party; theLender, the Borrower or any Party shall be construed so as todnclide its successors in title, permiited
‘assigns-and permitted ttansfereesto, orof; its Hghts'and/orobligations uﬁder_'the.Financ‘eﬁDQﬁcumants; :

b. anamendnient includes s supplement, novation, extension (whether of matity or otherwise), restatément, re<énactment or-
replacement (in each case, however fundaimenital and whetheror not more onefous or involving any change inor addition to, the
paities to'dny agreement or document) and amended shall be construed accordingly;

€, assets includes. present and furure Pioperties, revenues and rights of every deseription;

d. disposalincludey a-sale, transfer, assignment, grant, lease, licefice, declaration of trust or othei disposal, whether vokiintary sr.
involuntary and dispose shall be construed accordifigly; _

e -4 Finance Document or any other agreement or instrument is-a refererca to'that Finance Docunent o1 otheragresment.or
[nstrument as amended;

£, apersonincludes any individial, fitm, £ompany, corporation, government, state oragency of astate oy any association; trust, joint
Venture; consorfium, partrigrship orother entity {whether or ot having separate legal personality);

£ aregulation inclndes any regulation, rule; official directive, Tequestor guideline (whetheror not having the force o law) of any
sovernmental, intergoveinmental or supranational body, agehoy, deparunent ot-of any regulatory, selfregulatoryor ottty
authority or organisation;. ' B

b any rights in tespect of an‘asset includes:

()  all amounts and proceeds paid or payable;
() all-gghts ro make any-demand or clainis and
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(iii) all powers, remedies, causes of action, security, guarantees and indemnities, in each case, in respect of or derived from that
asset;

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

J- anagreement, instrument or other document to which it is a party includes any agreement, instrument or other document issued
in the relevant person's favour or of which it otherwise has the benefir {(in whole or in part}; and

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

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

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

2.4, AnEvent of Default is continuing if it has not been remadied or waived.

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

2.6.  The terms of the other Finance Documents and of any other agreement or instrument between any Parties in relation to any linance
Document are incorporated in this Deed to the extent required to ensure that any purpotted disposition, or any agreement for
the disposition, of any freehold or leasehold property contained in this Deed is a valid disposition in accordance with section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989,

2.7.  Ifthe Lender considers that an amount paid to it under a Finance Document is capable of being avoided or otherwise set aside on
the liquidation or administration of the payer or otherwise, then that amoumnt shall not be considered to have been irrevacably paid
for the purposes of this Deed,

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

Third party rights

8.1.  Unless expressly provided to the contrary in a Finance Document, a person who is not a Party has no right under the Contracts
(Rights of Third Parties) Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any term of this Deed.

3.2,  Notwithstanding any term of any Finance Document, the consent of any person who is not a Party is not required to rescind or vary
this Deed at any time.

3.3.  Any Receiver or any delegate or sub~delegate of the Lender or any Receiver may enforce and enjoy the benefit of any Clause

which expressly confers rights on it, subject to paragraph () above and the provisions of the Third Parties Act.

Legal Charge
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