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This form was authorised by: a person with an interest in the registration of the charge.
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CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MEZZLE LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13180792

Charge code: 1318 0792 0093

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2024 and created by UPSTIX TECHNOLOGIES LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th April 2024 .

Given at Companies House, Cardiff on 15th 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



Legal Charge
 Thisis ah impartant. de'cument, You 'shéuld take independent iégai adﬁce beforé'sim'gﬂing and sig

- assets charged. In the case of registered land, this document and any priority agreement with
_ another lender will be & public document. : -

'THIS DEED isdated ¥ [} 24  dnd made by UPSTIX TECHNOLOGIES L'TD (company number . 1§

_ (the Borrower) in favour of Together Commercial Finance Limited (Company number 2058813)
: whose registered address is Lake View, Lakeside, Cheadle $K8 3GW (the Lender).

' BACKGROUND: S S |
- 1. The Borrower énters into this Deed on the Terms in connection with the Facility Agreements {(as =
~ defined in the Schedule to this Deed). - : : -

- 2 Itis intended that this document takes effect as a deed notwithstanding the factthat the Borrower

._1

| Property: 16 Louvaine Avenue, WICKFORD, $S12 ODR

~only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the

13180792) whose registered office is at Rutland House, 148 Edmund Street, BIRMINGHAM, B3 2JR

Registered with freehold/leaseheld] tite _
under Title Number(s) €=, PN (T VTN B

may only execute this document under hand.

-1 Legal Charge N “ . Yoiim of charge fiied at HM Land Registry unider Reference MD1491¢




Terms

1. DEFINFTIONS AND INTERPRETATION _ _
‘This Deed $hall be interpreted inaccordance with patajraphs {i)eﬁhitimﬁ}, 2 (Con‘é&ucticn) and 3 {Third party fiéhts) of thi Schedile to

. this Deed. _ 2

-+ 2. CREATION OF SECURITY |

& The Bortower shall pay or discharge the Secured Liabilities in the manner provided for i the Pinstice Doctments.
- b. - Altthe seeurity created under this Deed is: :
(I} created in favour of the Lender; R :
(i} security for the payment of a1l the Secired Liabflities; and .~ - IR . R
D made with full sitle guarantee in accordance with the Law of Praperty (Miscellanéous Provisions) Act 1994,
23,
a. - The Bofrower ¢harges: R R SRR : -
) bywayoflogal mottgdge ail estates or interests in the Property; ’ ) g S R
(i " (to the extent that they are not the subject of a jegal moregage under paragraph () abave) by way of fixed charge s estates or |
: . Interests in the Property; : : :
(i} byway of equitable mortgage, all equitable intéress in the Property which now or may in the future belong to the Borrower
(including for the avoidance of doubt the right te receive a transfer, or to direct the tranisfer, of any shares or membership
tights which the Borrower holds in 20y COMPaY or associaton connected with the Property); and
" {iv} by way of fixed charge the goodwill and any intellectuad property refating to any business carried on by the Borrower ap the
. Pruperty. .
b, Areference in this Clause Zto g merigage or charge of the Property includes: o )
() alt buildings, fixtures, Sttings and fized plant and machinery on the Property: anid .~ - : - ) :
(ify _ the benefit of any covenants for tide given or entered into by any predecessor in title of thie Borrower in fespect of the Propersy
) - O any moneys paid or payable in respect of those covenants,
" & The Borrower authorises the Lender to:
i (1) datethis Deed: o
QY correct any wrofigly completed name or address: and/or ) S K : o " .
- (i) insertof comect the title number of the Property against its description; in each casa for the putpose of identifying the
‘Property and/or the registration of this Deed as a registered charge.

- 3. RESTRICTIONS ON DEALINGS
" The Borréwer shall not: _
T3 creats of permit to sbsist any Secusity over ary Security Assat; o . S . .
3.2 eaterintg any transactiol to sell, lease, licence, wansfer or otherwise dispose, or part with Posseision, of all or part of any Security )
Azset; or ]

3.3 accepta surrender of any leass or tenancy or confar pon: ANy pérsoin any right tv oceiipy the Property, except with the prioe written -
consent of the Lender, . .

4, LAND

. %1, The Bortower represents and Warranss to the Letder that {except a5 disclosed o the Lender in writing before the date of this Deed):
no breach of any law, regulation or covenant is continuing which adversely affects the vilue, saleability or use of the Property;
there isno Lovenant, agreement, stipulation, reservation, condition, interest, right, easement, claim or other matter whatscever -
sdversely affecting the Property; . ) .
¢ nothing s outstanding which would be ari overriding interest, or an unregistered interest which overrides frst registration or
- registered dispositions, over the Property; and .
: 4, all facilities necessaty for the enjoyment and use of the Property ave enjoyed by the Property.
4.2 The Borrower shall; . . : T
a. exerdse its rights and conply with its ohligations inder cach {sase comprised in, of coveriants in respect of, the Praperty ina proper
and timely manner; and
. B, notdoor allow to be done any actas a vesultof which any lease comprised in the Praperty may become liable te forfaitare or
_ otherwise be terminated or any covenant in respect of the Froperty breached. .
43: ' The Borrower shali ensyre that all buildings, plant, machinery, fixtures and fittings i1 the Propeity are miaintained in good
substaniisl repair and eonditon and, as appropriate, good working order,

44;  'The Borrowershall perforrs all of ies obligations under any law or regulation affecting the Property and, withit 14 days after the
© receipt by it of any application, requirement, order or notice served or given by any public, local or other authority with respect to
the Property (or any part of it}
a. - deliver a copy to the Lender: and . : i ) )
b. - inform the Lender of the steps taken ot proposed t be taken i comply with the relevant requirement, order or Tintice, S
4.5. - The Borrower shalf grant the Londer or its awyers on request all facilities within the power of the Borrower to enable the Lender ot
its lawyers {at the expense of the Borrower) to;
A, carry out investigations of title to the Property; aid ) . o )
. b, make such enquities in relation to any pari of the Property'as a prudent mortgagse might carty out.
X5 .

e

2 i Legdl Charge .



a. - If the Borrowér atls 1o perform any obligations under the Finance Boctntents which affect the Progierty, it shall allow the Lender
- . (or any of its agents and contractors) to:

i} enter any part of the Property; o . o :

" (i) comply with ar shject to any notice served on the Borrower in Tespect of the Property: and - - o

(3} take any action the Lepder may reasonably consisler necessary of desirable o prevént or remedy any breach of any such

) . obligation or comply with or objeet to any sueh natice. ) . L

b.. The Borrower shall, immediately on demand, pay the costs and ekpenses of the Lender and its agents and conitractors incurved it
confiection with any action taken by it under this £lause 4. . R . h

. & 'The Lender is not obliged to actount 2s mortgagee in passession as & rosuit of any setion teken inder this Clause 4,
A7 - Ll y L R .
a.  The Borréwer shall ensiive at all times eontracts of insirince {Insiirances) are maintdited i full force and effece which’

(i} - insure the Borrower's intevests in the Property and the plant, machirery, fixoures and fittings on the Properey for their fill .-
replagéinent vajus (being the total eost of entirely rebuilding, reinstating or replacing the relevant asset if it iy completely ©
_destroyed, together with all related fees and demolition costs); . o -

U} provide cover for all normally ingisable risks of loss or darmage for such a property; ) S : B
- [ii}" insure against public liability and such other risks a5 a prudent company in the same business a5 the Borrower would insure;
N and S . .
v} insure any other righs which the Lender may reasonably reguite: e :

b The Borrower shall use its reasonable endeavours to ensure that the Lender recelvas 4 copy of the palicy, certificate ot cover fote .

telating to any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurasce and
any related information which the Lender may reasonably require.

. The Borrower shall: o
(i) comply with the terms of fis Inswrances; o e
(i} . not do or permit anything to be done which miay make void ot voidable any such Insutances;
(it} Comply with ail reasonable Tisk improvement requircments of its insurers; : :
(v} | puy each premium promptly and in any event before the refevant perlod of insutrance begins; and
(¥} .do all other things necessary to keep such Insurances in force. . o

. If the Borrower fails to insure {arkeep insured} the Property and or the plant, machiniery, fixtures and fittings o the Property to

. the satisfaction of the Lender; the Leader may insure any of them and the Borrower shall be liable for the costs of such insurance

{including an administration fee covering the Lender's time speat in arranging it), The Borrowet hereby acknowledges that any
insurance effected by the Lender is for the Lender's benefit only and méy by cancelled by the Lender at any time without giving

.+ notice 1 the Borrower. . :

. & All amounts recedved or receivable tnder any Insurance shall be applied: - I :
(i)  inreplacing, restoring or reinstating the Property or in any-other manner which the Lender may agree; or
. {1}  after an Event of Default has occurred, if the Lender so directs, in or towards satisfaction of the Secured Liabilities, )
4.8, Tlie Borrower shall permiz the Lender and any person nogtinated by it at all reasonable times to enter any part of the Froperty and
- view the state of it :

4.9.. " The Borrower applies to w restriction in the foliowliy terims being efitered o the Register of Thle telating to siny Property
-registered at HM Land Registty: “No disposition of the registered estate by the proprietor of the registered estate is 1o be
registered without a written consent signed by the proprietar for the time being of the charge dated {+] in favour of
) Together Commereial Finanee Limited referred o in the charges register {Standard Form P).”, o
410, Yo the extent this Security fails 1o take offect 45 a legal charge, it shall take effect as an equitable charge, i 'which case _
. the Borrowes: . . . ) Lo .
- & consents to 8 notice in the following terme béing entered on the Register of Title relating to by Property registered at HM Tand -
-+ Registry: “No disposition of the registered estate by the proprietor of the registered estate 5 to be registered without a written
eonsent sighed by [Lender Company Name] of Lake View, Lakeside, Cheadie, Cheshire, SK8 3GW {or [their -
- eonveyaneer| Htandard Form N)."; and o ] o
b, authorises the Lender 1o sign any spplication for thie registration of that notice on hiehalf of the Borrower, R
" 4.11.  'Where this Security {5 not a first mortgage, the Borrower shall comply with the terms and conditions of its first morigage o
the Property and use its best endesvours to obtain the consent of the first mortgagee to the registration of this Security at the
. Land Registry, . ]
|41 . The Borrower shall only tomménce building works on the Property with the prins written sousent of the Leader,
433, Where the Property is subject to an application for planning permission, the Borrower shall:
: a.  develop the Property in compliance with the relevant planning permission; . . ) L LT
b. netify the Lender regularly {at intervals to be confirmed at the Lender's discretion) of progress with the relevaris building works {the
- Works} and disclose to the Lender all related contracts, notices and planning information: L .
& notify the Lender in writing at least 12 maonths before {or, it less than 12 months remain, 45 soofi as possibie) the deadling for
commeticing the Worky under any relevant planning permission; '
d. procure warraiitias for the Works in favour of the Lender in a form sccebtable to the Lender; I . .
2, for any third party contract associated with the Works, procure that the Lender has approptiate step in rightsin a form acceptable to
the Lender; o
£ comply with the Lender's directions regarding the Works and commiply 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 are for the account of the ‘Borrower); and
g. . indemnify the Lender for all costs associated with the Werks and related planning/development matters,

5, WHEN SECURITY BECOMES ENFORCEABLE

5.1  This Security shall become Eﬁémiﬁdiatﬁi‘y enforeeahie if an Event of Defauls vceurs and is continuing. )
- 5.2, Afrer this Secutity has becoms enforceable, the Lender may enforce all or any past of this Security i any mainer it sees fit,

5.3, ~ Thiz power of sale and other powers conferred by section 101 of the Act) a5 amended by this Deed, shall be inmediately exercisable
at any time after this Security has becorne enforceable.

6. ENFORCEMENT OF SECURITY

3 | Legal Charge "




“ 64

He
“this Deed, . ) _
- B Section 103 of the Act {eestricting the power of sale) and section 93 of the Act {restricting the right of conselidation) do net appiy t
) this Securisy. . ] .
£ The statutory powers of leasing confersed on the Lender are extended so as to atithorise the Lender to lease, sigke agresments for .
teases, dceept surrenders of leases and gramt options as the Letder may think fit and without the need ter comply with any provision §
- ofseerion 99 or section 100 of the Act. ) _ ) _
6.2, - Neither the Lender rior any Recafver shil} be liabile, by reason of entesing ints possession of a Security Asset, to nocount gg -
mortgages in possession or for any loss on reafisation or for any default or omission for which a mortgagee in pussession might
. be liable, i _ _
&3. . The Lender and each Receiver is entirled to 1l the rights, powers, privileges and imsiunities conferred by the Act o mortgaged; -
... .. andreccivers 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 1 Receiver or their a gents need enguire:
2" whether the Secured Liabilitiss have become payable; . e e - L
b, . whether any power which the Lender ora Receiver is purposting to exereise has become exercisable or is being properly exercised:
. whether any money remaing due under the Finance Documents; ar
- 4. howany meney paid 16 the Lender or to that Receiver is t1 be applied,
8.5,
8. Atany time after this Security has become enforteable, the Lender TRy
(i} redeem any prior Security against any Security Asset;
(i) procure the transfer of that Security o itself: and/or . ) o ) o . o
- (i} setde and passthe accounts of the prior mortgagee, charges of enclombranicsr (akd any sccounts so settled and passed will be,
) ] in the absence of manifest etror, conclugive and binding on the Borrower),
- B.. The Borrower shall pay to the Lender, inmediately on demand, the coses and expenses incurred by the Lender in cosnection with -
- any such redemption and/or transfer, including the payment of any principal or interest,
66, - I this Security is enforved at a time when no amount is due under the Finance Documents but at a Hime when dmotns may or will
- become due, the Lender (ora Receiver) may pay the proceeds of any recoveries effected by it into a suspense account o other
~ account selected by it. )
7. RECEIVER
4. Except as provided below, the Lender may appoint any orle of more persons to be 3 Receiver of all of any part of the Security Assets
ifs . : )
{i) this Security has become enforceable; or _
.+ (i) - the Borrowsr so requests the Lender in writing at any time, L
b. Any appointment under paragraph (a) abave shall be by deed, under seal or in writing imder its hand, A DR -
% Exceptas provided below, any restriction imposed by law on the right of a mortgagee to appoint a Receiver {including under section
10%(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
i Receiver in the place of any Receiver whase appoiltment may for any reasor have terminated. B
' ) 7.3, . The Lender miay fix the remuneration of any Receiver appointed by it and the maximmn raze specified in'section 199063 of the Act . _
shall not apply. . .
AT . o : e :
# - A Receiver will be deemed to be the agent of the Borrower for all purpésésand accordingty will be deemed 1o be inihe same
position as a Receiver duly appointed by a mortgagee under the Act. The Borrower shall be responsible for any contracts,
. smgagements, acts, omissions, defaults and josses of a Receiver and fere any liabilities incurred by a Recelver, o -
B The Lender shall not incur any liability {sither to the Borrowsar or to any other persun} by reason of the appointiment of 4 Recatver or
. for any other reason, - _ . ] _ :
- 75 To the follest extent allowed by law, any right; pawer or discretion cordferred by this Deed (sithet axpressly or impliedly) of by lawe

" firstappeinting a Recaiver and notwithstanding the appointment of a Receiver,

. 8. POWERS OF RECEIVER

81,
&

L8,

A Tegael Charge

" Fo the purposes of all fiwers ifﬁpﬁ(:«é by émttzfe, thie Secured Liabilites are desmed to huve become dug asd 'pé'yable an the date of |

A Receiver has all of the Fighits, powers and discretions set Gut Below in this Clavise 8 in addition to those conferred on it by any law.. -

- A Receiver may: . -
 take iinmediate possession of, gerin-and realise any Security Asset; )
- carry on any business of the Rorrower in any manner it thinks fi; - -

- purpose which it thinks fir; ) ) ) ]
- sell, exchange, convert into miney and realise any Security Asset by publicanction dr private contract and generally in any manney

on a Receiver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asserwithout

This includes all the rights, powers and discretions conferred on a receiver (or 4 receiver and manager) under the Act and the
Insolvency Act 1986. . .

If there is more than one Receiver hélding office at the same ting, each Receiver may exercise all of the powers copferred on &
Receiver under this Deed individually and to the exclusion of dny other Receiver,

appoint and discharge managers, officers, agents, detountants, sefvants, workien and others for the purposes of this Deed apon
such terms as te remuneration or otherwise ay it thinks fr

discharge any person appointed by the Borrower: o co . . )
raise and borrow money either ynsecured or on the secusity of any Secutity Asset and generally on ahy terms and for whatever .

and on any terms which it thinks fit, in which cage: ) )
()  the consideration for any such transaction may consist of cash o non-cash cunsideration and any such consideration iy be
payabie in a lump sum or by instalments spread over any period which it thinks fity and




gy

9, APPLICATION OF PROCEEDS

5.

- i) . in payment of all costs and expenses incurred by any Seeured Party (&5 agreed by the Lender) in connection with any -

b
9.2,

' - the Lender to recover any shortfall from the Borrower, | )

10, - DELEGATION

10.1.

12

1. . FURTHER ASSURANCES
i
&

b

12, POWER OF ATTORNEY

The Borrower, by way of security, irrevocably and severally appoinis thé Lender, zach Terolver and any of their réspective delegares

or sub-delegates to be its attorney with the full power and authority of the Borrower to cxecute, deliver and perfect all deeds,
instruments and other documents in its name and otherwise on its behalf and to do or cause ro be done ail aces and things, in each .
case, which may be required or which any anormey may, in its absolute discretion, deem necessary for carrying out any obligation of

the Borrower under or pursuant to this Deed or generally for enabling the Lender ar any Receiver to exercise the respective o
powers conferred on them under this Deed or by law. The Borrower ratifies and confirms wharever any agorney does or purports to
do under its appointment under this Clause 12. . '

(I3, | PRESERVATION OF SECURITY

. any discharge, release or arrangement (whethar in resfieer of the obligatiohs of the Borrower or any seouyity for
those obligations orotherwise) is made by the Lender in whele or in part on the hasis of ANy paymens, security or )
ather disposition which is avoided or miist e resiored in ingolvency, liquidation, administration or otherwise, withour
limitation, the liability of the Borrower nder this Deed will continue ot be reinstated as if the discharge, release or

. arrangement had not accurred,

14, - MISCELLANEOUS

asurrender); :

 bring, prosecute, enfores; deferid and sbandon any action, suil or proceedings in relation to any Secutity Asset whi::h it thinks fit;
" givie a valid receipt for any moneys and exteule any assuranice or thing which may be proper or desirable for reafising any Security

(i} commente and/or complete any building nperation ot other works; and
-t - doall other acts and things which it may consider necessary or-desirable far realisiing any Secirity Asset ot incidental ar

) '(ii;ij . use the name of the Borrower for any of the above purposes,

“the following order 6F priority: )
- in o towards payment of or provision for the Secured Lizbilities in the following order: .-

- The Lendey or any Recejver may, at any time, delegate by power of attorney ér otherwise te any person for any period, all or any

“Neither the Lender sior any Receiver shall be bound tg supervise, or witl be in ényway‘ responsibie for any damages, vosts o

(i) fintares, viher than landlord's fixeures, Tay be severed and sold separately from the property contaihing them without fhe
consent of the Borrower; . :
let'any Security Asset for any tertn and at any rent (with or withewt i premium) which it thinks fit and may accept a surrender of
any lease of tenancy of any Sectrity Asset on any terms which it thinks fir {including the payment of money 1o a lessee or tonant o

settle, adjust, refer to arbitration, compromise snd arrange any tlaim, sccount, displte, question or demand with or by any person
“wh i3 of claimis to e 4 creditor of the Borrower or relating in any way to any Security Asset;

.Asset, )
. delegats its powers in accordance with this Téed:

) effect any répair o insurancs and do any other dct which the Borvawer might do'ia the ordinary conduct of its business ta
protect or fprove any Security Asset; o '

{iif) apply for and wiaintain any planning permission, building regulation approval or any other authorisation, in each éaseas it
thinks fit; and ’

- conducive te any of the rights, powers or discretions conferred on a Receiver under or by virtue of this Deed oz law; )
{ii} - -exercize in relation te any Security Asset all the powers, authorities and things which it would be capable of exercising if it
ware the absolute beneficial owner of that Security Asset; and .

Alt amounts fromy thvie fo tim feceived or fecovered by the Lendet or dny Receiver pirsuant tothe termis of this Died ot in _
connection with the realisation or enforcement of all or any part of this Security shail be held by the Lender and appliedin =

i} in payment of any sums cwing to any Receiver or any Delegate;

.- reslisation or enforcement of the Lender’s Security; and )
(i) in payment to the Lender in atcordance with the Facility Agreaments; and
in payment of the surplus (if any) to the Bortower or other person entitled to it

This Clause ¥is sublject to the payment of any claims having priority over this Setirity, This Clause § does not prejuéite the ﬁgh’t of

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

tosses incurred by reason of any miscondset, omission or defauit on the part of any delegate or sub-delegate.

The Borrewer shall promptly, 4t its pw experise, take whatever sntion the Lender or s Receiver may require for:

(5} creating, perfocting or protecting any security over any Security Asset; or R

(i)  facilitating the realisation of any Security Asset, or the exercise of eny right, power or distretion exercisable, by the Lendsr or
any Recelver or any of their respective defegates or sub-delegares in respect of eny Security Asset,

The action that may be required under paragraph {a) above inctudes (without limitation): T

) the execution of any mortgage, charge, transfer, conveyance, assignment or assugance in respectof any adser, whether tothe
Lerwler, its nominee or any other person; or ] : )

i}  the giving of any notice, arder or direction and thic making of any filing or regiswation, whick, in any such case, the Lendey -

" may consider necessary or desirable, '

5 .| Legal Charge .




141,

143,

. This Security is a cotitinuing sﬁtérity and shiall extend to the ultimate balance of the Secured Liabilities for the Security

Period regardless of any intermediate payment or discharge in whole or in pare,

_The Lender shall perform jts obligations under each Facility Agreement (including any obligaton to make available further
" advances). _ - . A
14.3.  The Lender is not obliged to consider a request by the Borrower for » partial release of the Becurity involving the telease of &
- particular Property or part of a Property prior 1o the full and final redemption of the Secured Liabilities, Any such release angd
the terms of that release are at the Lender's absolute discretion and subject to payment pf any costs incurred by the Lender
) _ indealing with such release (including, without Emitation, the costs of any valuatiors reqisired by the Lender and its kegal fees). -
15, NOTICES _ '
15.1. Aﬂ'mﬁmﬁﬁ_hiﬁaﬁbﬂé bitween the Parties inder this Deed shall he in English, _ - o .
"15:2, - Any netice from the Borrower to the Lender under or in connection with this Deed must Be made in writitg and sent fo Lénder by
" postor hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 36W and shail 1ot be deemed to be effective until the
- lender has actually received it _ _
“15.3: Anynotice from the Lende to the Borrower under of i eosetiection With this Deed must b mmade in writing und sent to the - co
Borrawer by post, hand delivery, email or text using the Botrower's contact details provided {and updated) under the terms of the
- Facifity Agreements. ) : ‘
154. A notiee sent by the Lender to the Borrowes: _ R _ : e
& by post shall be deemed to be effective two Warking Days after the date of posting (properly addréssed anid sramped); )
b. . by hand delivery, shall be deemed to be effective at the time of delivery; or
o

6.3
16.2,

163,

© Party will argue to the contrary.

by email or text shall be deemed to e effective on the date of sending tnless it is received after 5

pim (UK time}, i which case it
shall be deemed anly to become effective on the nest Working Day.

- 16 GOVERNING LAW AND JURISDICTION -

This Deed and any son-contrachial abligations arisiitg ot of or in connection with it 4 governed by English taw.
The courts of England have exclusive Jjurisdiction to settle any dispute arising out of or in connection with this Deed {including &

dispute relating to the existence, validity or rermination of this Deed or any non-contractial obligation arsing cut of or in
connection with this Deed) {a THspute),

The Parties agres that the courts of England are the most approjiriate and convetiient courts f serde Disputes and accordingly tic

_ This Deed has been exacuted a5 5 deed and ﬁaiivéréd by the Botrower o5 the dét‘e stated a't'the' begiining of this Deed,

o

| ‘Legal Charge




i.

. scheawe  together.

Definitions

Inthis Deed: -

Act means the Law of Property Aet 1925,

Delegate means any delegate, agent or attarncy appéinted by tle Lerider or any Recciver. - : -

Event of Defauli $leans any event or cleeimstance spactfied in any Facility Agrecment whith would esciile the Letider fo demand payment
of the balance outstanding under that Facility Agreemens of to take énforcement acton against thé Borrower: . |

- Pacility Agresments means all die agrecments and arrangements under which the Lendir advances fands to the Bosrower. |

Finanes Dociment means dny Facility Agreeient and any Lender'’s Securi Docurmient,
¥ ¥ Ag

Group means the Borrower and its Subsidiaries for the time being,

. Lender’s Security medns dhe Scoutity created ot expressed to be clested in favoiir of the Lender pursiiznt to the Lender's Security

Documents,

Lender's Sedrity Décitments means: {a) this Deed: and/er B any other doctment entered into by the Bntmwér'creating or expressed to

treafe any Security over all or any part.of its assets to secure the obligations of the Borrower under any of the Finance Documents,

" "Party means 4 party to or henaficiary wider this Deed,

Property mears the tea] property specified on page 1 of this Deed and, where fhe context $o véquizas; chudes ‘any buitldinigs on that
prOperty. :

" Relceiver means & receiver or receiver dnd manager, in zach case, appointed under this Dead.

Secured Liabilities means all present and futs te; obligations and Bahilities fwhether actusl o contin gent and Whether owed joindy or |
severally or in any other capaciry whatsoever)-of the Borrower to any Secured Party under or in connection with the Finance Docurments
including, without limitation, any costs incurred by the Lender in enforcing the Leader's Security.

- Secured Parties means the Lender or any Reesiver or Delégate.

. Becurity means a mortgage, charge, pledge, lien of other seeurity interest sectiring any obligation of any person ot afiy other agreement or

arrangement having a simélar effect,

Security Asset means dny asser of the Borrawer which is, or is expressed to'be, subject to any Security créated by this Deed.

Security Period fheans the petiod egiining on the date of this Deed and ssding on the date o which a1l the Secured Liabilities have boex _

. unconditionally and irrevorably paid and discharged in full.

Subsidiary means asubsidiary within the meaiing of section 1159 of the Companies Act 3006,

Working Day means any day from Mondsy to Friday except for any banlk or publie hotidays in Engimﬁ and Wales:

Construction

2.3, .. Unless a conteary indication apipears, any reference in this Deed o7

7
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# any Secyired Party, the Lender, the Borrower or any Party shail be construed 0 s to incliide i successors in title, permitted
~assigns and permitted transferces to, or of, s rights and/or obligations under the Finanee Documents H _
‘b an amendment includes a supplcmc'm} novation, extension (whether of maturity er otherwise), restatement, re-enactnent or
replacement (n each case, however fundamental and whether or nar more oncrous or invelving any change i or addition to the
.. parties to any agreement or document) and amended shall be congtrued arcordingly: :
- ¢ assets includes present and future properties, revenues and rights of every description; L o
o, disposal includes a sale, wansfer, assignment, grant, lease, licence, declaration of trust ot othar disposal, whether volutary or
. involuntary and dispose shall be constried accordingly; . i
‘e aFinance Document or any other agreement or instrument is a reference i that Finance Docwment or other agreement or
instrument as amended; ) S
£ apersonincludes any individual, firm, company, corparation, HOVETNMERE; state T agency of a state orany assticiation, thist, joint
venture, consortium, partnership or other entity fwhether or not having separate legal personality); ] :
7" ‘aregutation includes any regulation, rule, official ditective, request or guideline (whether or nothaviag this force of Tawy of any
Bovermmental, intergovernmental of supranational hody, agency, department or of atty regulatory, self-regulatory or other ’
-authority or organisation; )
h. any rights in respect of an asset includes:
D) all amounts and proceeds paid or payable;
(if} - ali rights to make any demand or claim; and .
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Jv . an agresment, instrument pr other document 1o which itis 5 party inclitdes any Agreement, fistriiment or other document issusd
_ - I the relevant person's favour or of which it otherwise has the henefi (itvwhele or inpart}; and
. s provision of law is a reference to that provision as amended or reenacted. R
“Z2 Clause and Scheditle headings are for ease of reference only and do not affect the interpretation of tiis Deed. .
23, Unlesga contrary indication appears, a term wsed in any other Finance Docurment or in any fiotics given under or i contection with,
any Finance Document has the same meaning in that Finance Documant or Botice as in this Deed. .
24 An Event of Defanlt is continuing if it has not been remedied or waived, - TR
- 2.5, Any covenant of the Borrower under this Reed {other than a payment obligition which has been discharged) remmaiiss in foree
... during the Security Perind. .
2.6, _ " The terms of the other Finance Documents and of any other agreetient of instriiens between any Pagties in velation to any Finance
Docinment are incorporated in this Deed o the extent required to ensure that any purported disposition, or any agreemest for
the dispasition, of any freehold or Teasehold property tontained in this Deed is a valid disposition in accordance with section 2(1) o _
_ . the Law of Property (Miscellaneous Provisions) Act 1989, ) g
. A7 IFthe Lender considers that s amount paid to itundar a Finance Docuisient is capable of being avoided or othedwise set aside v )
: - the liguidation or administration of the payer or otherwise, then that amount shall 1ot be considered 1o have been irrevocabiy paid
-+ for the purposes of this Deed, ) ]
28, “Unless the conext otherwise requires, a refererics k6 a Security Asset includes the proceeds of any disposal of that Security Asset.
- Third party rights . o
- RL - Unless expressly provided o the iéritraryiﬁ a Finance J')aéu}z‘:m:, a Persorvwho I not a Party Bas no nght under the Contracts - -
{Rights of Third Parties} Act 1999 (the Third Parties Aet) to enforce or to enjoy the beneSt of any term of this Deed, .
3.2 Notwithstanding any term of any Finance Document, the consent of any person wlio is not a Pagzy is not required to rescind or vary
_ . this Deed at any time.
1.3

- Any Receiver or any delegate or sub-delegate of the Lender or any Recetver may enforce and enjoy the benefit of any Clayge
. which expressly confers rights on i, subject to paragraph (5) shove and the provisions of the Third Parties Act,

. (i) a0l powers, remedies, diges of action; security, guaratiees and indemnitias, ireach case, in vespect of of derived frim that
assat;
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