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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13180792

Charge code: 1318 0792 0092

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd April 2024 and created by UPSTIX TECHNOLOGIES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 4th April 2024 .

Given at Companies House, Cardiff on 8th April 2024

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



* . 1. The Borrower énitersinto this Deed on the Terms in connertion wmh the Facility Agreements (as

o Leg&i Chax‘ge

. T!us isan nnpﬂrtant dgcument Yau shauid take mciepenéem iegai advme befora sxgnmg and mgn
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.

' }'HIS DEED is dated 4 j ey / Zoit and mada by UPSTIX TECHNQLOGIES L’I‘D (campany ntimber _
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: 64 Plovers Way, BLACKPOOL, ¥Y3 8FE
Registered with [freehold/leaseheldd] tide
“junder Title Number{s) s Tt

BACKGROUND:

defined in the Schedule to this Deed).

. 2. Ttis intended that this document takes effect as a deed notm::hstandmg the fact that the Bnrmwer
- may only execute this document under hand.

Nam&

_ e S M\Q ?’rﬁm s MQWEW

. .'_'Witklésssignatute Coanane '_ - Name (’“BLWKCAP”ALS}
Addrass ‘3)% &cW\M (‘Z”é}wmﬁ.@ Qf’%’:{”“ o

{}R %%m«a &mi& .ctzfif“”iii"%

. EXE(:UTEI} Asa éead by UPS‘I‘D{ TECHNDLOGIES L'I‘D asztirrsg b;y a d1raemr am:i
L .dxma‘zmrfsecretary B el

_Director signature . oo Sl Names

. Directot/Secretary signature S Name oo

1 CLegal Charge - Lo Perny of charge fled st HM Land Registiy tinder Reforence MD1491C



Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with ?aragraphs 1 (Definmom}, 2 (Co::su-ucunn} and 3 (Tmni pasty rights) of the Schedile to
this Deed.

-

2.3

#.

b,

3. CREATION OF SECURITY -

The Borrower shall pav of dmcharge the Secured Liab;htzes in the meaiter ;:mnded for in the Fmance Dnmmants
All the secirity created under this Deed is:
i} created in favour of the Lender;
(i} security for the payment of 211 the Secured Iaa?sﬂtt;es, and i
: (m} made with full title guarantee in accordance with the Law of Pmpe:ry (Misceilatieous Prmnszuns) Act 1994

‘The Borrower charges:
"D by wayof legal mortgage aEl estates oF intetests in the Pmpf:rty, ) )
(i) ' (to the extent that they are not the subject of a legal mortgage usdes para,graph )] sbow:} byway of ﬁxed %:harge aii estates or
interesss in the Property;
{HY) by way of equitable morigage, dlf equitable intérests it the Property which now ot tay in the future betong to the Borcawer
{including for the aveidance of doubt the right t receive a ransfer, or to divect the transfer, of any shares or membership
- rights which the Borrewer holds in any company or association connected with the Property); and

" (i) by way of fixed charge the goodwill and any intellectual property relating to any business carried on by the Burrower at the

: Praperty. .
A véference in this Clause 2 t6'a mortgage o thirge of the Property inclides:
(1) alf buildings, fixturss, fittings and fixed plant and machinery on the Propenty; and .
(i) the benefit of any covenants for title given or entered into by any pradecessor in tite of the Botrower in réspect of the Proaperty
- or sny moneys paid or payable in respect of those covenants,. . i
Thé Borrewer authorises the Lender to:
{i) date this Deed;
(i)  corcect any wrongly cotiipleted name or address: and/or-
- {Hi) insert or correct the titte number of the Property against its desmptzan ineach case fnr the parpose of xd&;mfymg the
Property and/or the registration of this Deed as a registered charge,

" 3. RESTRICTIONS ON DEALINGS

" The Borrawer shall not:

% 3
3%

3.3

-

creaie or penmit m's.zsbszsc' Ay 'Secuz':ﬁr over aty Secupity Astets

enter into any transaction to sell, lease, Heence, transfer or otherwise dzspese, of part mth possessmn, of ail or part of any Sectmty
- Aszet; or

aceept a siirrender of dtiy lease or tenancy ar confer WPt any person zny tight 1o seoupy the Property, skcept with ﬂae prior writtén

" consent of the Lender,

4. LAND

The Borrower i represents and Warraits to the Lezzder yhar (ﬁx&:ﬁpt as dtsciosed to the Leﬁéer in wnzmg beforﬂ the date of this Dead)r

ne breach of dny law, regulation or covenant is continuing which adversely affects the valve, saleability or use of the Property;

there is no covenant, agreement, stipulation, reservation, condition, interest, right, easement, ciaim or other matter 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, ovér the Property; and

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

-The Borrower shall:
exercise izs rights and comply with fteobligations ufider each ledse comprised i) or covenats i respect of the Propefty a pmpe:
and timely manner; and
notdo or allow to be done any act 45w resulf of which any lease comprised ir the Properiy may become liable to forfeiture o
otherwise he terminated or any covenant in respect of the Propesty breached.

The Bormower shall ensure that all buildings, plant, machinery, fixtures and Sriigs ofy the Property arc mamtamed in gmd
_-substantial repair and enndition and, as appropriate, good working order.,

The Borrower shall pexfoim all of its obligations under any law or reg&iatmn affecting the Praperty a;;d within 14 dayé after the

. teceipt by it of any application; requirement, erder or natice served or given by any public, locat or other authority with respecs 1o
the Property {or any part of i):
deliver a copy to the Lender; and : ‘ :
inform the Lender of the steps raken or proposed to be taken to cx&mp]y wn:i; the mievan: requirement, ordet or nistics. :
The Borrower shall grant the Lender ot its Jawyers on request all facilities within the power of the Borrower to enable the Lender ar
its lawyers {ar the expense of the Borrewer) to: .
carTy out investigations of tile to the Property; and :
make such enquiries in relation (o any part of the Property 25 2 pmdent mortgagee m:ght can*y it
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A, Ifthe Borrower fails to perfornt any obligations itider the Finanee Docurments which affect the Property, it shall allow the Tender

{or any of its agents and contactors) tor
" (i} enter any part of the Property; . _ . _— :
(i}  comply with or object 1o any notice served on'the Borrower in respect of the Property; and S . _
(if} take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any hreach of any such
. obligation or comply with or ohiect to any such notiee, ]
b. ‘the Bareower shall, immediately on demand, pay the vosts and expénses of the Lender and fts agents and coniraciors incurred in
. eonneciion with any action taken by it under this Clause 4. )
. The Lender is not obliged to aceount as morigagee in possessics as a result of any action viken under this Clagse 4

a. The Borrower shall ensure at ]l times contracts of insurance (Insuranees) are miintained i full force and effect which:
{i} insure the Bosrower's interests in the Property and the plant, machinery, fixtures and fittings on the Property for their full
teplacement value (being the total cost of entirely rebuilding, reinstating or replacing the relevant asset if it is completely
destroyed, together with all refated fees and demolition costs);
(i) provide cover for all normally insurable risks of loss or damage forsucha property; - - _ . o
{iif}" insure against public liability and such other risks as a prudent company in the same business as the Borrower woulkd imsire;
. and S
: (v} ' insure any other risks which the Jender may reasoniably require, . o : - R
b The Borrower shall use its reasonable endeavours to ensure that the Lender receives a copy of the policy, certificate of cover note .
: relating to any Insurance maintained by the Borrower and the reveipt for the payment of any premium for any such Insurance and
. any refated information which the Lender may reasonably require.
. The Borrower shali: ) .
{i} complywith the termz of its Insurances; T
- (i} notdo or permit anything o be done which mey make void or voidable any stich Tnsurances;
{iil} comply with all reasonable risk improverens requirernents of its insurers: :
(iv} - pay each premium promyptly and in any event before the relevant period of insurance beging: and -
{¥) do all sther things necessary to keep such Insurances in foree. . :
" 1 the Borrower fails to insure {or keep msured) the Property and/or the plant, machinery, fixtures and fittings on the Propecty 16
the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be lable for the costs of such lnsurance ]
* {inchudifrg an administration fee covering the Lender’s time spent in arranging it). The Borfrower hereby acknowledges that any
insurance effected by the Lender is for the Lender's benefit oaly and may by cancelled by the Lender at any time witkow giving
notice to the Borrower, :
2. All amounts received or receivable tinder any Insurance shall be applied: ) ) . : :
{)  inreplacing, restoring or reinstating the Property or in any other manterwhich the Lender Ay agres; of -
... i3 after an Event of Default has ocourred, if the Lender so directs, in or towards satisfaction of the Secured Lisbilides, - .-
4.8, The Borrover shall permit the Lender and any person norminated by itat alf reasonable fimes to enter any part of the Properiyand .
) © . view the state of it. -
4.9. | The Boirtwer applies to 4 résitiction i the following terms being erteréd on the Register of Title relating 1y any Propeity
registered at HM Land Registiy: “No disposition of the registered estate by the proprietor of the registered estate s to be
. registered without a written consent signed by the propristor for the time being of the chatge dated [+1 in favour of
Together Commercial Finance Limited refesred to in the charges register {Standard Form P3.".

410, Tothe extent this Security fails to take effect a5 a legal charge, it shall take offect as an eqiitable charge, inwhich case
: . the Borrower: ’ ) . . ’
# consents to & niotiéd in the following rerms being entered o the Register of Title relsting o any Property registered at HM Land
- Regismry: "Mo disposition of the registered estate by the propristor of the registered estate is to be registered without a written
“consent signed by ILender Company Name] of Lake View, Lakeside, Cheadie, Cheshire, SK8 3GW (or [their .
- conveyaneer] ) (Standard Form NJ."; and
b authorises the Lender t sign any application for the registéation of that notice on behalf of the Borrower,

. 4J%  ‘Whera this Sécurity is not a fisst mortgage, the Borrower shall comply with the terms and conditions of its first mortgage ot .
“the Property and use its best endeavours to obtain the consent of the first mortgages to the registration of this Security at the
.. Land Regisury. ) _ _
412, The Borrower shall only commience biiflding works on the Preperty with the priof written consent of th Lender.
" 413, . ‘Where the Property is subject to an application for planning permtission, the Borrowes shall:
2. - tevelop the Property in compliance with the relevant planning permission; Lo : —
_b. motify the Lender regularly (at intervals ro he vonfirmed st the Lender's discretion) of progress with the relevint building works (the
" Works) and disclose to the Lender all refated contracts, notices and planning information;
& notify the Lender in writing at least 12 months before (ot, if less than 12 months retmiain, as soon as possible) the deadline for
‘commencing the Works under any relevant planning permission;
d. procure warranties for the Works in favour of the Lender in a form acceptable ti the Lender; . . .
. forany third party contract asseciated with the Works, procure that the Lender has appropriafe steg in rights in a form scceprable to
the Lender; E
1. comply with ifie Lender's directions raguiding the Works and comply with the Lender's surveyor in his/her review of tie Works
E “{and the Borrower harehy agrees that the Lender's surveyor's fees for this review are for the account of the Borrower); and
" & - indemnify the Lender for all costs associated with the Works and refated planning/development matters, -

. 5. WHEN SECURITY BECOMES ENFORCEARLE o
5.1 . This Security shall become immediately ssforceable i an Bvent of Default occtirs atd s continiing. .
- 2. . After this Security has bacome enforeeable, the Lender myay enfores all or any part of this Security n dity svanter it sees it

5.3, ' The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately exercisable
* atany time after this Security has become enforceable.

- 6. ENPORCEMENT OF SECURITY

3 i Legal Charge _




6.3

T

4

6.3,

6.

pAE

For the purposes of all powers implied by statute, the Seeiitid Liabilities are deerned to have becorse dite and payabie on the date of
" this Peed. )
“Section 103 of the Act (esiricting the power of sale) anid sertion 93 of the Act {restricting the right of coriselidation) do siotapply to
* this Security.
The statutoty powers of leasing donferred on the Lender are extended so as 1o zithorise the Lender to lease, make agreetnents for
leases, accept surrenders of jeases and grant options s the Lender 1y think fit and withiout the need to comply with any provision
of section 99 or section 100 of the Act, o ) _
Neither the Lender nar any Receiver shall be liable, b¥ reason of entering inte postession of a Security Asset, o account as _
mortgagee in passession or for any loss on realisation or for any default or pmission for which a martgagee in possession might
be liable. =
The Lender and each Receiver is éntirled o all the rights; powers, privileges and immunities conferred by the At on mortgagees
and receivars duly appointed under the Act, except that section 103 of the Act does not apply.
No person (including a purchaser) dealing with the Lender ora Receiver or their agents need snigiire:

a. - whether the Secured Liabilities have beeome payuhle; o o e
- b, whether any power which the Lender or & Receiver is purporting o exercise has become exercisable of is beitig properly exercised;

66

e

whethior any money remains due wnder the Finance Documents: or

. .4 bow any money paid ra the Lender or to that Receiver is to be applied,
. Bs. : o _
: &, ' Atity time after this Security has becomie enforceable, the Lender may:

(i} redeem any prior Security against any Secusity Asset; .
{il) " precure the transfer of that Security to itself; and/or ) T ) o R .
(ifi} settle and pass the accounts of the prior mortgagee, charger or eheumbrancer (and any accounts g6 sertled and passed will be,
in the absence of manifest error, conclusive and binding ot the Borrower). ]

The Borrowier shall pay to the Lender, immediately on demand, the eosts and expenses incurred by the Lender in connection with

- any such redemprion and/of transfer, induding the payment of any principal or ingerest. ) .

- 1F ¢his Security is enforced at a time when no amount is due under the Finanee Documerts bue at a tire when amouriss may o will
hecome due, the Lender (or a Receiver) may pay the proceeds of any recoveries effected by it inte a suspense account or other
account selected by it

. RECFIVER

Hxcept as provided below, the Lender Ty appoinit atiy Gie or more persons to be  Receiver of all orany part of the Security Assets
if .

€} this Security has become enforceable; or .
- (i} the Borrower so requiests the Lender in writing at HLy e,

B, Any appointment under paragraph (a) above shall be by deed, under seal or in writing under jts hatid, E

7.2

74

5.

8.1,

P

Except as provided below, any restriction imposed by law on the right of 8 mortgages o appoint a Recolver (i uding'mzéér section
- 10571} of the Act) does not apply to this Deed.
‘The Lender may by writing under its hand remove Ay Receiver appointed by ftand may, whenever it thinks fit, appoint 2 new
Receiver in the place of any Receiver whose appointment may for any reasen have terminated, _ .
“The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate specified i section 109(6) of the Act
shall not apply. . )

4. AReceiver will be deenied to be the ageit of the Borrower for all purposes aiid a'ccbrﬁiﬁgiywilﬁ bé deerned to be'in the same

position as a Receiver duly appointed by a mortgagee tnder the Act, The Borrower shall be responsible for any contracts,
- Engagements, acts, omissions, defaules and losses of a Raceiver and for any Habilities incurred by a Receiver. R
"The Lender shall not incur any lahility feither to the Borower orto any other person) by reason of the appointment of a Receiver or
- for any other reason, :

To the fullest extent allowed by law, any right, power or disctétion conferred by this Deed (eithir exprassly of impledly) or by law

. ona Receiver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset without

5

first appointing a Recelver and netwithstanding the appointment of a Receiver,

&, POWERS OF RECEIVER

- A Receiver has ail of the rights, pu%ver's‘ and diseretions set out below in this Clause 8 i addition to those conferred on it by any kw,
This includes all the rights, powers and discretions conferred on a recefver (or areceiver and manager) unider the Act and the

" Insolvency Act 1986,

- I there js more than one Receiver holding office at the same thne, each Receiver suay exercise alf of the powers conferred on a

Receiver under this Deed individually and to the exclusion of any other Reesiver.

A Receiver may: . }
take imimediate possession of, getin and realise any Security Assat; - _
carry ot any business of the Borrower in any manner it thinks fit; - o } o S .
appoint and discharge managers, officers, agents, accountants, servarts, workinen and others for the plirposes of this Deed upon
such terms &5 o remuneration or etherwise as it thinks fit: :
discharge any person appointed by the Borvower; : :
raise and borrow money either unsecured or on the security of any Securiey Asser and genetally on any terms and for whatever

. purpose which it thinks fir; ] -

sell, exchange, convert into money and realiss 45y Sectrity Asset by public suction or private contract and generally in any manner

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

© (B the consideration for any such transaction may consist of cash or noncash consideration and any such eonsideration maybe

payable in a hump sum or by Instalments spread over amy period which it thinks fit; and
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C{HY ﬁ)&ﬁres,. otber thas Tandiorid's ﬁkm:‘es, thay be severed atid sold separatsly from the properey containing them without the _
- consent of the Borrower; - .
£. letany Security Asset for any tezm and at any rent (with or without a premium} which it thinks fit and may aceept a surrender of
any leass of tenancy of any Security Asset on any terms which it thinks Ft {includin g the payment-of méney to a lessee or tenant on
- msurrender); ) o ) L
.. setle, adjust, refer to arbitration, compromise and arrange any claim, account, dispuite; question or demand with or by any person
wha s or clafmis to he 2 ereditor of the Borrower or relating in any way to any Security Asgat; )
1. - bring, prosecuse, enforce, defend and sbandon any action, suitor proceedings in refation to any Security Asset which it thinks fir;
“Joo give avalid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asset,
-k delegate jts powers in secordance with this Deed;
4

J@) effectany tepair or insurancs and do any other act which the Bomrower inight do in the ordinary eanduct of its busitees to
 protector improve any Security Asset; o )
(i) commence and/or complets any building operation or other works: and L : N
(i} apply for and maintain any planning permission, building régulation approval or any other authotisation; in sach case as it -
thinks fit; and .

(B} doall other scts and things which it thay conisider necessary or desirable for realising any Security Asset or incidental ot
. -conducive 1o any of the rights, powers or discretions conferred on 2 Receiver under or by virtue of this Deed or Jaw;
“{H) | exercise in relation to any Security Asset all the powers, authorities and things which it would be capable of exercising if it
. ‘were the absolue beneficial owner of that Security Asser; and .
{1} " use the name of the Borrower for any of the above purposes.

© 8. APPLICATION OF PROCEEDS

%1 Al amounts from time 16 tme received or recovered b the Lender or any Receivér pursuant to the terms of this Déed 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 priotity: : :
A Inor sowards paymert of or provision for the Secured Lisbilities in the foflowing order:
: (1)  in payment of any sums owing to any Receiver ot any Delegate; C S
{if} . in payment of all costs and expensas incticred by any Secured Party (ds agreed hy'the Lender) i connection with any -
. realisation or enforcement of the Lender's Security; and . )
. {iil} in payment to the Lender in accordance with the Facility Agreements; and
b. in payment of the surplus (ifany) 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 Seeurity, This Clavse 9 does not prejudice the rght of
the Lender to recover any shortfall from the Borrower,

. 16, DELEGATION

10.1. The Lender or any Recejver ma’ﬁr, at any time, delegate by power of attuﬁae’jr o Getisrwise to any person for any j_:ieribd, alforany -
right, power, autherity or discretion exercisable by it under this Deed. )

16.2,  Heither the Lender nor any Receiver shall be bound tw supervise, o will be in any way tesponsible for any dafages, costs or .
{osses incurred by reason of any misconduct, omission or default on the part of any delegate or sub-delegate.

11. - FURTHER ASSURANCES

- & The Borrower shall prompsfy, at 5 own expense, take whatever action the Lender of s Receiver may require for:
. ) creating, perfecting or protecting any security over any Security Asset; or e
“{ii)  facilitating the realisation of any Security Asset, or the exereise of any right, power or diseretion exercisable, by the Lender o -
any Receiver or any of thelr vespective delegates or sub-delegates in respect of any Security Asset, :
b. . The action that may be required under paragraph (a) above includes (without limitation): S :

{i)  the execution of any mertgage, charge, transfer, conveyance, assigniment or assurance in regpect of gny asset, whether to the
Lender, its nominee or any other persor; or

(ii} the giving of any notice, order ot direction and the making of any filing or registration, whick, in 20y such case, the Lender
may cousider necessary or desirable.

12 FOWER OF ATTORNEY

The Bortower, by way of security, irmeviocably atid Severally appoints the Lender, each Receiver and afty &f their respertive delogates
or sub-delegates to be its attorney with the full power and authority of the Borrower to execute, deliver and perfect all deeds,
instrusmients and other documents in its name and otherwise on its behalf and to do or cause i e done all acts and things, in each
" case, which may be required or which any attorney may, in itz abselute discretion, deem necessary for carrying out any ohligation of
the Borrower under or pursuant o this Deed or generally for enabling the Lender or any Receiver to exercise the respective
powers conferred on them under this Deed or by law. The Borrower ratifies and contirms whatever any attorney does or purportito
. <o under its appoiniment under this Clause 12

13. .. PRESERVATION OF SECURITY
O Hany disc}mrge,'reieasc oF arvangerient (Whather i respec't'of't’ﬁé ebligations of the Burrower or any security for
. those obligations or otherwise} is made by the Lender in whole or in parton the hasis of any payment, security oz )
- other disposition which is avoided or must be restored in insolvency, liquidation, administration or otherwise, without -

limitation, the liability of the Rorrower urider this Deed will continge or be reinstated as if the discharge, releass or
arrangemesnt had not oceurred,

34, MISCELIANEOUS
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&

14,3, . This Security 5 & continuing security and shall extend to the Ultimars balancs of the Secured Tiabilites fr the Security
Period regardiess of any intermediate payment or discharge in whole or in patt.

The Lender shall perform its obligations under each Facility Agreerest (including any abligétién to make available Rirther
advances).

14.2.

- 143, TheLender is not obliged to consider a request by the Borrowss for s partial release of the Security ivolving the releass of 4

particulay Property or part of & Property prior to the full and final redemption of the Secured Liabilitizs, Any such release and
the terms of that release are ax the Lender’s absolute discretion and subject to payrient of any costs incurred by the Lender
in dealing with such release (including, withour limitation, the costs of any valuaiions required by the Lender and its legal fees).

15, NOTICES _ _ _ _
153, All communieations between the Parties under this Deed shali be inEnglish, o R o
- 152, Any notice from the Borrower to the Lender under or in connection with this Deed wivst be thade in writing and sent fo Lendet by
. post or hand delivery to: Lake View, Lakeside, Choadle, Chashire, SE8 36GW and shall not be deemed to he effective until the
_ _-. Lender has actually received it . :
15.3. - Any notice from the Lender to the Boitower unier or ini 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 conitact derils provided {and updated) under the terms of the
_ ‘Facility Agreements, _
_”15.4.-' A notice sent by the Lenderts the Barrower: . el Tl e o _
: A. by post shall he deemed to be effective two Working Days after the date of posting (pruperly addressed and stamped):
b. by hand delivery, shall be desined o be effective st the time of delivery; or R
o by email or text shall be desmed té be effective on the date of sending unless it is received after Spm (UK dme), in widch case it
stiall be deemed anly to become effective on the nexe Working Day.

16, GOVERNMING LAW AND JUHISDICTION

16.1. - This Deed and any non-contractual obiigations arising out of or in coinection with it dre governed by English law.
- 16.2.. The cows of England have exclusive

Jurisdicticn to settle any dispute arising out of or in connection with this Deed (including s
dispute relating to the existence,

validity or termination of this Peed or any non-conizactual ohligation arising out of or in
connection with this Deed} {3 Dispute).

163, The Parties agree that the courts of England are the most apptapriate and convenient cowrts to settle Dispites-and sccordingly ne -
Party will argue to the contrary.

This Deed has been exeeuted as 4 deed and delivered by the Borrawer on the date stited at the beginning of this Deed,




Schedmle

Beﬁmtmﬂs and Interpmtatmn

oL

Defigiitions

T this Deedy

- Act means the Law of Properey Act 1975,

" Delegate means any délegate, agent orattomey apporated by the Lerideror sy Receiver, B

- Bvent of Default means any sventor cireomstance specified (n any Favility Agrearment whichwoutd entitie the Lender to dermand pEyITent

of the balance cutstanding uoder thas Facility Agreement or to teke enforcement action against the Borrower.

" Facility Agreerients means all the agreements and arrangements under which the Lender advances furids to the Borrower, -

. Finance Dooument means any Facility Agrestent and sty Lender's Security Document,

U Group means the Borrower anid its Subsidiaties for the tirmie being. -

- Lender's Security means the Security eveated of expressed to be created in Favettof the Lender puirsitant to the Lenider's Segurity

Documants,

iender's Sé‘cuﬁfy Dociimeiits mesns: (0} this Deed; and/or (53 any othet deoctament entered into by the Borrower cresting or expressed to
create any Security over alf or any pert of its assets to secure the obligations of the Borrower under any of the Finance Documents, -

Party means a party to oi beneficiary wnder this Deed.

Property mienns the veal property specified on page 1 of 1his Diged and, where the tontegt so z‘equsres, mr:iucies any buﬁdmgs on that

- propery.

. Receiver meatis a feceiver of tieceiver and manager, in each case, appointed under this Deed,

Secured Liabilities means all present and future obligations and Habilities {whether acrual or contingent and whethe.z owed jcxir'n:?jr or

severally of in any other capacity whatsoever) of the Borrower to any Secured Party under or in connecton with the Finance Documents

. including, without limitation, any costs incurred by the Lender in enforcing the Lender's Security.
. Secured Parties means the Lenider or any Receiver or Delegate, -

Security mieats 8 mortgags, charge, pledge, lien or other security interést securihyg ainy obligation of any person or any other agreement or

arrangement having a similar effect,

. Berurity Asset means dny asset of the Bortover which is, or is expréssed te ¥Jé, siibyject tis any Security created by this Deed.

. Becurity Period mearis the period Heginning orn the date of this Deed and e’ﬁtliﬁg o the date ori which afl the Secured Liabilities have beés

uticonditionally and ircevocably paid and discharged in full.

Subsidiary medfs o subsidiscy within the meaning of section 1159 of thie G.Qmpaniies Act 2006,

' 'Working Day means any day from Monday to Friday except for any bank ot public holidays in England and Wales,

. Constraction

21, Unlessa mntrary ‘indivation appears, :my reference in this I}ead [0

a. - any Secured Party, the Lender, the Borrower or any Party shali be construed 56 25 16 mrlucie it§ succassons in t;tle, petmxrtec{
- 'assigns and permitted transferees to, or of, its rights and/sor obligations under the Finance Documents;

b, amamendment includes a suppiemant, novation, extension {whether of maturity or otherwise), restatement, fe-enactinent or -
replacement (in cach case, however fundamental and whether or not more onerous or invelving any ¢hange in oz addition o the
parties to ary agreement or decument} and amended shall be consiriied sccordingly;

* assety includes present and future properties, revenues and rights of every description; o
disposal includes = sale, transfer, assignment, grant, lease, licence, declaration of trust ot ther disposal, whether voluntary er -

- inveluntary and dispose shall be construed accordingly;

" e aFinance Document or any nther agreement of instrument is a refetence to that Fiance Document or othét agfeementor

instrument as smended;
£ a purson includes any individual, firm, company, Corporation, guvemmam, state of agency of & state or any assaclation, frust, Jomt'

. ventime, consortium, parmership or other snrity (whether or not having separate legal personality);

g & ragulation ineludes any regulation, rule, official directive, request or guideline fwhether or not having the foree of law) of any
governmental, intergovernmental or supranational body, agency, department or of any regu%atory, seif-regulatory of ather
autharity or organisarion;

h. any rights in Tespect of an asset nclides:

) {i} . -all ameunts and proceeds paid or payable;

{ii}  all rights to make any demand or clafm; and

M
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A4,
2.5,

Y

28,

- (i} 2l powers, remedics, rauses of action, secirity, guarantess and indemiities, ineach case, in respectof or derived frin that

agget; _
the term this Sesurity means any Security created by this Deed; : _ L . R e .
an agreement, instrument ot other decument to which it is a party includes any agreement, instttiment or ather docitment fsted

| inthe relevant person's favour or of which it otherwise has the benefit {in whole or in part}; and

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

. Clause and Schedule headings are for ease of reference only and do not affact the interpretation of this Deed:

Unless a contrary indication apipears, a terin usad in any other Finance Document or in any notice given under or in conineetion with

- any Finance Document has the same meaning i that Finance Document or notica as in this Deed,
- An Event of Default is continuing if ir has riot been remedied or waived. S . -
~Any covenant of the Borrower under this Deed {other than a payment obligation which has been discharged) remains in foree

during the Securhy Petiod, ) -
The terms of the other Finance Documents and of any other agreement or instrirment betwien aniy Pritvies in velation i any Firance

‘Decument are incorporated in this Deed to the extent required to ensure that any purported dispesition, or any agreement for
. the disposition, of any frechold or leasehold property contained in this Deed is a valid disposttion in accordance with section 2(1) of

the Law of Property {Miscellaneous Provisions) Act 1989, :

If the Lender considers that an amount paid o it under a Fisance Docamest is capahle of being avaided or othetivise set aside on.
the liquidation or administration of the payer or otherwise, then that amount shall not be censidered to have been irrevocably paid
for the purposes of this Deed.

" Unless the context otherwise requires, 4 referénce to & Security Asset includes the proceeds of any dispesal of that Secs.irii‘y Asser,

5. Thitd party vights

31
3.2

330

- Unless expressly provided to the ca‘rﬁrary in & Fistance Docurent, 4 personwho s not a Parxy Thas o tight urider the Coritracts

(Rights of Third Parties) Act 1999 (the Third Parties Act) to enforce ot to enjoy the benefit of any term of this Deed,
Notwithstanding any terin of any Finance Docusment, the consent of any person who is not a Party is not required to rescind or vary -
this Deed at any time. )

Any Receiver or any delegste or sub-delegate of the Lender or any Heceiver may enforte und enjoy the henefit of any Clause

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