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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13180792

Charge code: 1318 0792 0099

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 22nd April 2024 .

Given at Companies House, Cardiff on 23rd 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



.. defined in the Schedule to this Deed}.

. THIS DEED is dated § / 4 fﬁx«i and tade by UPSTIX TECHNGLOGIES 1D {company number |8
- 13180792) whose registered office is at Rutland House, 148 Fdmund Street, BIRMINGHAM, B3 2JR -

- {the Borrower) in favour of Together Commercial Finance Limited {Company number 2058813)
B - whose registered address is Lake View, Lakeside, Cheadle SK8 30W {the Lender),

Property: 86 Spalding Road, NOTTINGHAM, NG3 2AZ
Registered with [freehold enseleld] title _ _
under Titde Number(s) ~ A7 ¢ Nl

. BACKGROUND: o _ R R L .
1. The Borrower enters into this Deed on the Ferms in connéction with the Facility Agreements (as o

2. Ttisintended that this document takes effect'as a deed notwithstanding the fact that the Borrower
. may only execute this document under hand. _ : : N

" Signatories | (/
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' EXECUTED as a deed by UPSTIX TECHNOLOGIES LD actingby a directorand
- dmct{stfse::retary L A R e

~Director signature
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" 1. DEFINITIONS AND INTERPRETATION _ - _

" 'This Deed shail be interpreted in accordasic with paragraphs 1 (Definitions), 2 (Construction) and 3 {Third party tights) of the Schedule 4§
. this Deed.

- 2. CREATION OF SECURITY

41
S

B

2.2,

(Y | (to the extent that they are ot the subject of 4 legal mortgage ander paragrép'h {§) ahove) bjrwa’y'ofﬁ:ie& chéfge all estites :

e

- () insert or correct the tits number of the Property against ity deseription, in each case for the purpose of Eéenﬁfy‘ih;g. thig

3, RESTRICTIONS ON DEALINGS

" The Borrower shall fiot:

- 31
32

.3.3,..-

AT

Coga

43

4

A reference in this Clatse 2 to g misrigage of charge of the Property includes:

Thie Borkswer shall pay or discharge the Secured Lisbilities in the manmer provided for in the Finance Docaments, _
~All the security created under this Dead is; :

{i} created in favour of the Lender; o o - : o

{8 security for the payment of all the Secured Liabilities; and o : S U

(i} made with full tide guarantee in accordance with the Law of Property (Misceltangots Provisions) Aet 1994,

The Bortower charges: IR S R
() by way oflegal mutrgage all esthtes or interests fn the Progesty;

- inrerests in the Property; )

() by way of eguitable mortgage, ali equitabie interests in the Property which now or Ay in the future beloag to the Borrower |
{including for the aveidance of doubt the right to receive a transfer, or to dirscr the transfer, of any shares or membership

Hights which the Borrower holds in any Lompany or association counected with the Property); and . N

{v} by way of fixed charge the goodwill and any imaliectual property relating to any husiness carried on by the Bortoweratthe B

Property,

(3 all buildings, fixtures, fttings and fixed plant and machinery on the Property] sind o o R
(i) “the benefit of any covenants for title given or entered into by any predecessor in title of the Botrower iy respect of the Propert
o1 any moneys peid or payable in respect of those covenants, -
The Borrower authorises the Lender to: :
(3 datethis Deed; . ) .
{if)  correct any wrongly completed name or address; and for

Property and/or the registration of fyis Deed as 2 registered charge.

cregte or permiit to subsist any Secuzity vvir sny $echrii:y Asser:

" énter into any transdction to sell, lease, licence, ransfer or otherwise dispose, of pert with possession, of all or part of any Security [

Asser; or

accept a surrender of any lease ot tenancy or confer upon any person any right ta occupy the Propesty, except with the prior wiitten |
consent oof the Lender, ) . ) oo

The Burrower tepresents and warrants o tiie Leider that '(éicej)t as disclosed 1o fhe Londer i writing biefore the date of this Deed): |

~rdl breach of sy law, regulation or covenant is continuing which adversely affects the valug, sateability or use of the Property;
- there is no covenant, agreement, stipulation, reservation, condition, interest, right, easement, claim or other matter whatsoever

adversely affecting the Property; )
nothing is outstanding which would be an overriding interest, ot an unregisterad ififerest which overrides fist registration or -
regisiered dispositions, over the Property; and

d. - all facilities necessary for the enjoyment and use of the Property are enijoyed by the Property:

The Borrower shall: . o R o : .
exereise its rights and comply with its obligations under each lease comprised in, or covenants in tespéct of, the Property inf a proper [

-.and tdmely manner; and

not do or atiow to be done aity act as & result of which any lease comprised in the FProperty may becorne Hable to forfeiture or _
otherwise be terminated or any covenant in respeet of the Property breached, :

“The Borrower shall ergire that all buildings, plant, machinery, fxtures anid fittings on the Property are wiaiftained in gooci .
substantial repair and condition &nd, as appropriate, good working order. e
The Botrower shall perfaein all of its ahligations under any faw or regulatici affecting the Property and, within 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):
- deliver a copy 1o the Lender: and - R ) : T I :
. inform the Lender of the steps taken o7 propased to be taken to comply with te relevarit requirernent, order or notica,
."The Borrower shall grant the Lender o its lawyers on request all facifities within the power of the Borrower 1o enable the Lender or

its lawyers {at the expense of the Borrower} to:
carry out investigations of title to the Property; and ] R o B
make such enquiries in relation 1o any part of the Property as a prudent morigages might carty out. i

2 ' Légal Charge .



| 6:; ENPORCEMENT OF SECURTTY

3.

4w

49,

- {orany of its agents and contractors) to: .
A enterdny part of the Property;. | - L . _ e
A5 - eomply with or abject to any notice sérved on the Borrower in respect of the Progertyiand . .. R
- i} - take sty Aetion the Lender may reasonaliy consider necessary or desirible to provent or rémedy any breach of any such

e

47

. {H)- provide cover for ali normally insurable risks of loss or damage for suck a praperty; R - :
~{iil) insure against public liability and such other risks 28 2 prudent casapany in the same business as the Borrower would insire

: {including an admindstration foe dovering dhe Lender's time spent in arranging it), The Borrower hereby acknowledges that any

“registered without a written consent signed by the proprietor for the time being of the charge dated [+] infavour of g

410,

.

411,

. -the Property and use its best endedvours ts obiain the corsent of the firat mortgagee to the registeation of tids Security at the -
433
4,13

&

-

- 5, WHEN SECURITY BECOMES ENFORCEABLE |

L3
53,

T
- atany titne after this Security has beeoine enforcenble,

‘The Lender is not obliged to accotnt as mortgagee in possession as'a result of any action taken dnder this Clavse 4,

- Thie Rorrower shall enisiire atall dmes contracts of fnsutanie (Insurances} dre maintained in full fores and cifect whtich: _

- The Barrower shall use its reasonable endeavours to ensure that the Lender roceives a eapy of the policy, certificate 6t tover note

i) not do or permis eaything to be done which may make void or voidable :iny such Insuraiees;
- (i) " comply with all reasoniable tislc improvement requirernonts of its insurers; Sl o
- (V3 pay cach premium promptly and in-any évent before thie refevant period of insurince begins: and

I the Borrawer fails to insure {or keep instred) the Propesty and/or the plarit, m'ar:h'iné'ry,'fixmrcs and Fiftiﬁgs 6i the ?rap'crty.m

.. ) inreplacing, restoring or reinstating the Property or in any other masner which the Lesder 1Ay agree; or )
(i) . after an Bvent of Defanit has occurred, if the Lender s directs, in or towards satisfaction of the Secured Liabilies,

' The Borrower shall permit the Lérider and aiiy person nominated by it ar alf reAsonable times to eriter any part of the Property and

" The Borrewer applies to a redtriction in the following terms being entered on the Relgister of Title relating to any Property

. conveyancer] HStandard Form NJ."; and ) : . ] ]
“authorises the Lender to sign any application for the registration of that notice oh behalf of the Borrower. .

. The Borrower shall tnly commence building works on the Property with the prior writées cotisent of the Lendet.
- develop the Property in compliance with the relevant planning permission; - :

. natify the Leader regularly (at intervalé to be confiemed at the Lender's discretion) of progress with the televarit bullding works (th 5__

- commencing the Works under any relevant planning permissinn o
procure warranties for theWaorks in-favour of the Lender in a form acceptable ro the Lender:

“comply with the Lender's directions regarding the Warke and comply with the Landers sarveyer in his/her review of the Works

“This Security shafl beeome immediately enforceable if an Event of Default octirs and is comtinging.

1 Legal Chiarge -

If the Barraver fails to perform any obligations under the Finance Décumenty which affdet the Property, it shall allow the Lender .

... obligation or comply with or object to any such notiee. L ) ) E -
The'Bormm’re_r's%t‘a]l,.immem_:iiately o demiand, pay the costs and expenses of the Letider and its agents and contractors incurrad id
connestion with any acton taken By it under this Clauss 4. : i :

i) - insure the Borrower’s intetests in the Propérty and the planz, machinery, fixrures and fittings on the Property for their full
- replacement value (being the tatal cost of eiitirely rebidlding, reinstating or replacing the relevant dsset if it is completely
-destroyed, together with 4l related fees and demolifion costs) ] : - '

coand e o -
(v} insuie any tther risks which the Lender may reasonably réguire, .

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, o .

‘The Borrower shall: o

i} comply with the terms of its Instrances;

(¥} -doall other things necessary to keeg such Insurances is force.

the satisfaction of the Lender, the Lender may ilisire any of thew and the Botrawer shall be liable for the costs of stich insurante
insurance effected by the Lender is for the Lender's benefit only and may by cancelled by the Lender at any s without giving

notice to the Borrower. :
‘Alfarneunts received or réceivabile under any Insurance shall be applied:

view the state of it,

reglstered at HM Land Régistry: “Neo disposition of the registered estate by the proprieter of the registered estate isto be

-Together Commercial Finanice Limited referred fo in the charges register (Standard Form P).”,

To the extent this Secority fails to take affect as a legal charge, it shall take effect a5 ag equitable charge, in which case
the Borrower: R : B o e .
cotigents to a notice fn-the following ternis being erstered on the Register of Title reladng w any Property registered st HM Land
Registry: “No disposition of the registered estate by the proprietor of the registered estate it to be registered without a weitten
cansent signed by [Lender Compiny Name] of Lake View, Lakeside, Cheadie, Cheshire, SK8 36w {or {their :

Wheze this Security is nota first mortgage, the Borrower shall comply with die terms and conditions of its first Mortgage on

Land Registry: o

Where the Property is subjcet to an application for planning permission, the Borrowier shalli -

Works) and disclose to the Leader ali related contracts, notices and planning information; . .
notify the Lender in writing at Jeast 12 months before (or, if less than 12 months remnain, as soon as possible) the deadling for

for any third party coniract #ssociated with the Warks, procure that the Lender has appropriate step i ri;.f*;ﬁts’ iri-a for seceptable '
the Lender; - -

{and the Borrower hereby agrees that the Lender’s surveyor’s fees for this review arc for the account of the Borrower); and
indemnify the Lender for all costs-associated with the Works and related planaing/development matters; -

After this Security has become enforceable, the Lender may enforce all or any part of this Security iny driy ranmner it sees fit, _ ' .
The power of sale and otheér powers conferred b section 101 of the Act; a3 amended by this Deed, shall be immediately exercisable |




4

5

a. For the purposis 6f all powers implied by statiite, the Secured Lisbilities are deered to have biecome due and payalile oo the dael
: this Deed. _ . - '
B.' Section 103 of the Act (restricting the power of sale} and section 93 of the Act (restricting the right of conselidation? do not upplyl
. this Security. _ . .
- & . The stavutory powers of leasing conferred on the Lendir are extended 30 a5 16 sutharise the Lender to lease, make agreements forlg
leases, accept surrenders of leases and grant options as the Lender may think fit and without theteed to comply with any provis
- ofsection 99 or section 100 of the Act. ] : ) )
6.2, Neither the Lender nor any Receiver shall be liable, by reasoi of entering into poskession of & Sécurity Asset, 6 aecount as
. morigages in possession or for any loss on realisation or for any default or omission for whicha mortgagee in possession might
- be Hable. : .
3. The Lender and each Receiver is entitled to all thi rights, powers, privileges and famgnites conferred by thé Act on mortgugees
- and recaivers duly appointed under the Act, except that section 103 of the Act dees not apply,
6.4..  No person {including a purchaser) dealing with the Lender or  Receiver or their agents need enguire:
4. whether the Secured Liatiflities have become payabie; T
"'b.. whether any power which the Lender or a Receiver is purporting to exertise has bécome exatdisable or is beinig properly exercised §
€. ‘whether any money remains due under the Finance Documents; or
d. bhow any money paid to the Lender or to that Receiver iz 1o be applied.
B.5. o . ) e _
A Arany time after this Sectirity has become enforceable;, the Lender may:
{i} redeem any prior Security agalnst any Security Asset;
€ii) . procure the transfer of that Security w itself; and/or _ S . R o )
(i} sertle and pass the sccounts of the prior mertgagee, charges of encumbrancer {and shy sceoints 5o settled and pasied will b
in the absence of manifest srror, conelusive 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 connecton with |
- any such redemption and/or mransfer, intluding the payment of any principal or interest, g
6:6:" . If this Security is enforced 4¢3 fime when no amount is due under the Finance Documents but ata tme wheh améuiis iy or will [
become due, the Lender fora Receiver) may pay the proceeds of any recoveries effected by it inte a suspense account or other '
aceount selected by it .
- RECEIVER
: B, cept as provided below, the Lemider toay appoit any one or more personis to be 4 Receiver of alf 6 sy part of die Saci rity Assetsig
it
{8y this Security has become enforceable; or ) ) S
(i} - the Borrower so requests z%;ei,enéerinwﬁtingatanytima. : o . - B
b Anyappointment under paragraph (a) above shalt be by deed, inder seal or i writing utider it Band. o - B
¢ Exceptas provided below, any restriction imposed by law on the right of a martgagee to appoint # Receiver (ncludisg under sectioy
109(1} of the Act) does not apply to this Deed, . _
7.2 TheLender may by writing iiwder its hand remove atry Receiver appointed by it and may, whenever it thinks A, appoint & ew
) Receiver in the place of any Receiver whase appointnent may for any reason have terminated. ) RSN
7.3, - 'The Lender may fix the remuneration of any Receiver appointed by it and the satimum rare specified ini seetion 109(6) of the Act |
. shall not apply, )
& AReceiver will he deemed to be the agenit of thie Borower for all pumposss and accordingly will be deemed 1o be in the game
- position asa Recgiver duly appointed by & mortgagee under the Act. The Bosrower shali be responsible for any contracts,
. - ENgRgements, acts, omissions; defaults and losses of & Receiver and for any lisbilities ineurred by a Receiver, LR
b. | The lender shall not incar any labitity (either o the Bomrower or ta any other person) by reason of the appointiient of 4 Receiver o
| foranyother reason. B K .
7.5. " To the fullest extent allowed by Taw, any right, powet or discretion conferred by this Deed {either expressly orimpliedly) or by law

. POWERS OF RECEIVER

&L

A

i

8.2

-A Receiver may:

. ¢arey on any business of the Horrower in any manner it thinks fe; ) - o S o S
‘eppoint ang discharge managers, officers, AFEnLs, aCCOUNLAnEs, servants, workimen and othars for tha Ppiirposes of this Deed tipon~ -

* discharge any person appointed by the Borrower;

Legal Charge _

on 2 Recelver may after this Seeurity becomes enforceable be exercised by the Lender in relation to any Security Asset without
first appotnting a Recetver and notwithstanding the appoingment of a Receiver.

A Receiver hias alf of the rights, powers and discretions set aut below in this Clavse 8 in addition to thoss corferred o i by any faw., |
This includes all the rights, powers and discretions conferred on a receiver (or & receiver and manager} under the Act and the
Insolvency Act 1056,

If there iy snore than one Recelver Ho i"::ling office at the same time, each Racé'iver may exercise all of the powers conferred o 4 _
Receiver under this Deed individually and to the exclusion of any other Receiver, )

take immediate possession of, get in and reakse ity Sacurity Asset;

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

reise and bormyw money either unsecurad or on the security of any Secarity Asset and generally o any terms and for whatever

purpose which it thinks fit; . ) . T

sell, exchange, convers itto money snd reaiise any Security Asset by public auetion or private contract and getieraily in any manner

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

{1} 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 period which it thinks fit; and




9. APPLICATION OF PROCEEDS -

9.2 This Clause © is subjeet to the payment of any clafing Having priority cver this Security: This Clavse 9 does fiat jpréjudice the right o

in. -

- 103, Thelenderor aﬁy Receivir may, 4t any ti’me,-de’legatﬁ by power of attorney or otherwise (9 any person o any period; all or any
10,2 - Meithier the Lender nor any Receiver shall be hound to supervise, of will be i Any way responsible for aty dumages, costs o8
1L

11 o

iz

13

14,

9.4 - All amaunits from tme to tine received of recavered by the Lender or aay Receiver pursiant o the terms of this Deed or in -

“aytinor tewards payrhest of or provision for thé Secured Liabilities in the foliswing order: )

| FURTHER ASSURANCES

_ POWER OF ATTORNEY

: 'The'Bm?ower, by way of security, lirevocally and severally appoints the Lender, s4iel: Receiver and any of their respective delegates

- case, which may be required or which any arrarney may, in its absolute diseretion, deem necessary for carrying out any ebligation of

. _ mowers couferred on them undér this Déed or by law. The Borrower ratifies and confirms whatever any attorney does or purpoits (o
-do under it appoingment under this Clagse 12. )

- PRESERVATION OF SECURITY

. Wany discharge, release or arrangement (whetherin respsee of the obligations 6 thé Borrower or ariy secudity for
those obligations or otherwise} is made by the Lander in whate or in part on the basis of any paymens, security or

" arrangement had not occurred,

- (i) fixeures; other than landlord's ftires, may be severed snd sold sepdrately from the property containing them withott the |
consent of the Borrower; . - o : . - } : |
& let any Security Asset for any term and at any rent (with or withoit & premivm) which it thinks fif and may accept  surrender of |
: any lease or tenancy of shy Secarity Asser on any terms which it thinks fit {including the payment of money o a lessee or tanant
asurrender); o ] ] ) ) L .
o seitle) sdjuss, refét to arbitravion, compromise and arcange any claim, account; disgite, question or demand with or by any persos
C 0 whiois areladin to be & creditor of the Borrower or relating in any way to any Security Asset; o )
i. - bring, prosecute, enforce, defand and abandon any seton, suit or proceedings in relation to any Secarity Asset which it thinks fit;
Jo- give avalid recéipt for any moneys 2id execute sny assufatice or thing whith iy be proper or desirable for realising any Securs
- Assat, :

k. delegate its powers in accordance with this Deed;
@) effectiny repair ar insurance and do any other act which the Borrower mighit do i the ordinaty conduct of its business =
o profect of improve any Security Asset; R o T : i
() " conument and,/or comiplete any building operation or other works: ahid ST : e
-G - apply forand maritain any planning permission, building regulation approvat i any dther aitharisation, i each case as it |
.. thinksfirand - . L L i

{0 do all othe wcts and things whieh it may considar recessary or desirable for realising any Sectirity Asset of incidesital or

' conducive to sy of the rights; pewers nor diseretions confosred on a Receiver under or by virtue of this Dead or lave
{11) . exercise in relation to any Security Asset all the powers, authorities and things which it would be capable of exercising if it |8
" were the absofute beneficial owner of thal Security Asset; and : . o
(i) usethe name of the Borrower for any of the above purposes. |

connection with the realisation or enforcement of il or any part of this Serurity shall be held by the Lender and applied in
the following order of piority: : ) C ) .- !

(1) " in paymert of any sums owing 1o afiy Riceiveror any Delcgatel ] o ol U
© Y inpaymentof ali costs and expenses incurred by any Secured Purey (as agresd by the Lender) in connection with any -
. réalisation vy enforcement of the Lender's Security; and . . . -
(i} in payment to the Lenderin sccordance with the Facility Agreernents; and -
" b. inpayment of the surphis [if any) to the Borrower or other person entitled to jt.

the Lenider to recover any shortfall from the Borrower. . :

DELEGATION

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

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

a... The Borrower shall promptly, at its own expense, take whatever action the Lénder ot a Receiver may require for:
0}  creating; perfecting or protecting BNy security over any Security Asset; or . o o
(i) facilitating the reatisation of any Security Asset, or the exercise of any right, power or discretion exercisable, by the Lender s ._=

] " any Receiver or any of their respective delegates or sub-delegates in respect of any Security Asset.

B.. Theaction that may be required uader paragraph () above includes {without limitation): L T

() the execution of any mortgage, charge, transfer, tonveyance, assignment of assurance in respect of any assct, whether to tha
* Lender, its nominee or any other persen; or ] : )
{if} * the giving of ariy notice; order or diraction and the makinig of any ffling or tégistration, which, in afy such case, the Lender
‘may consider necessary or desirable. ' -

or sitb-delegates to be its attorney with the full power and authority of the Berrower to execute, defiver and perfect all deeds,
instruments and other documents in its name and otherwise on its behalf and 10 do or cause to be done all acts and things, in sach

the Borrower under or pursuant to this Deed or generally for crabling the Lender or any Receiver to exercise the respective

other disposition which is avoided or must be restored i insolvency, liquidation, administration or otherwise, without
limisation, the liability of the Borrawer under this Deed will continueor be reinstated as if the discharge, release or

MISCELLANEOUS

5

.| Legal Charge




141, This Security is s continuing sécufify and shall extend to the ultimate batanee of the Seeirad Linbilities for the Security
_ Period regardiess of any intermediate payment or discharge in whele or in part, _ -
14.2. The Lender shall perform its obligations under each Eucility Agreement {including ariy obligation 1 make available furthes
advances). _ .
" 14.8." The Lender is ot obliged to censider a reduest by the Borrower for a partial release of the Security involving the release ofu
" pardcular Property or part of 5 Property prior to the fill and final redemption of the Seciired Linbilities. Any such release and
the terms of that release are at the Lender's 2bsolate disczetion and subject to payment of any costs incurred by the Lender .
in dealing with such release (inely ding, without limiration, the costs of any valuadons required by the Lender and itg legal fees).. |

15 NOTHCES

151, All communications betiveen the Parties linder this Deed shall be in Exglish, . : _
152, -Anynotice from the Borrower to the Lender under or in connectiot: with this Desd must be made is:'writing and sert to Lenider by

postor hand delivery to; Lake View, Lakeside, Chisadle, Cheshire, SR8 3GW and shall not be deemed 1o be effective until the
Lender has actually received it, . :

15,3, -Any notice from the Lender to ths HBirrower unde
Borrower by post, hand delivery, email or text us
.- Facility Agreements,
154, Anotice sent by the Lender io the Borrower: - o o e
. & bypostshall be deered to be effective two Working Days after the date of posting (properly addressed and stamped):
b. " by hand detivery, shall he deemed to be effective at the Hme of delivery; or )

€. by email or text shali be deemed 1o be effective on the date of sending unless it is received afier Spm {UK time), in 'which case it .
shali be deemed only to become effective on the next Working Day. :

t 6F in connectinn with this Deed mus: be made in weiting and sent to e .
ing the Borrower's contact details provided (and uptlated) under the terms of the

16, GOVERNING LAW ANG JURISDICTION _
161 This Deed and any non-contractual eh'iiﬁ&ﬁmis arising outofor in-connecton with it are gw’efﬁed by Eriglish law. _ _
16.2. The courts of England have exclusive jusisdiction to settle any dispute arising out of or in connection with this Deed lincludings -

- disputerelating to the existenee, validity or termination of this Desd or any non-contractual obligation arising out of ar in
connection with this Deed) (a Dispute).

164, The Parties agree that the courts of Eng

laricl aré the most appropriate and comvenient courts to settle Disputes and sccordingly ne
Party will argue to the contrary.

" ‘this Deed has been execited a4 a'deed and delivered by the Borrower on the date stated at the Be‘gimﬁng‘ 6f this Deed.
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- Definitions and Interpretation

1.

Event of Diefault means any event of circuristance spacified in any Facility Agreement which would entite the Lender to dermand paymen
of the balanee sutstanding under that Pacility Agreement o to take enfofcement action against the Borrower,

Facility Agreements means all die agreements and arrangements under which the Lender advances funds ro the Berrower.

‘Lenider's Seeurity Dovitments mesnis: () this Deed; and/or (b3 any othier doctiment entered into by the Borrower crenting or expreised i
createany Secutity over all or any part of its assets to sectire the obligativiis of the Borrower ander any of the Finsitee Documents,

© Party means a fraity to of béneficliry urider this Deed,

. Property means the real property specified on page 1 of this Deed and, where the contesit so requires, incldes any buildings on that -

- severally or in any othercapacity whatsvever) of the Borrower to any Secured Party under or in conneetion with the Finsnes Documents -

Security neans d mortgage, charge; pledge; lien orother security interest securing arly obligation of any person or any other agreement o

© Beauirity Assat means aity asset of the Borrower which &, or s expréssed to be, subject to 4ty Security created by this Deed. o

In thiz Deed: .

. Finartce Documént nicans any Facility Apreerment and any Lenider's Security Document, .

Security Pericdd means the period beginning on the date of this Deed and ending on the date or which all the Secured Liabilities Bave been

“Worlking Day mesns any day from Monday Lo Pridaly except for any bank or public holidays in England and Wales.

. Construgtion

Definitions

Act mieans the Law of Property Act 19125,
Delegate feans any delegate, agent or attorney appointed by the Lender orany Recefver, o

Group means the Borrower snd its Subsidiarics for the time heing, -

Lender's Seciirity mears the Securlty ereated 67 expressed to he created in favaiir of the Lenider pursuant to i Lender's Security
Diocuments. . .

property,
B'eﬁeiv'ex.‘ mcaﬁs a recéiver or Feceiverand ménagm, in gach case, ap].j.o'imtd unider ilis }jeéd;

Secured Liabilities means all presuiit and future obligafions and liabilities fwhetler setual or contingent and whetlier owed j'n.int{y or
including, without limitation, any costs ineurred by the Lender In enforeing the Lender's Securi ty.

Secured Parties means the Lender of any Receivar o Belegate..

atrarigement having a similar effect,

unconditionaily and irfevecably paid and dizeharged infull.

Stibsidiary mears a subsidiary within the meaning of section 1159 of the Companies ACt 2006,

2.1:" - Unless a contrary indication appesrs, any reference in this Deed tar SRR e
. any Secured Party, the Lender, the Borrawer ar any Party shall be constiued so-as toinclode ies suctessors in tifle, patmitied
' assigns and permitted transferees to, or of, jts tights and/or obligatons under the Finance Documents ; '
b, an amendment includes a supplement, novation, extension (whether of matuzity or otherwise), restatetiiont, ré-enaciinent or
- replacemenit (in each case, however findamental and whether or not more orerous or invalving any change in or addition to the
parties to any agreement or documeant) and amended shall be construed accordingly:
¢ -assets includes present and future propertise, reverites and rights of cvery description: . ) B
"o disposal includes 4 sale, transfer, assignmeat, grant, lease, Hicence, declaration of truse o other disposal, whether voluntary or - .
involuntary and dispose shall be construed accordingly: ]
€. aFinance Document of any other agroement or iMsrament is @ feferencs ta that Finance Document or sithir agreemeant ar
instrument as amended: ) B o _ -
£ - aperson includes any individual, firm, company; corporation, govermment, state or agency of a state or any sssociation, trost, joint
- Venture, consortium, parinership or other entity {whether or not having separate legal personality}; ]
'g. aregulation includes any regulation, rule; official directive, request or guideline {whether or nog having the foree of law) of ani )
governmenral, intergovernmental or supranational body, agency, department or of any regulazory, self: -regulatory or other
- anthority of arganisation;
- b any vights in respect of an assetincludes:
) aliamounts and proceeds paid or payable;
(if} - all rights to make any dersand or claim; and
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(i) 211 powers, temiedies, cdisses of actiois, security, guarantess and indemmnities, in each case, in fespect of or derived from that
asser;
EE thetennthisSex‘:ﬁriﬁymeaﬂsanySecﬁritycreamdbyzhisnaed; L } : R TR _
-J-  anagresment, instriment or other document te which it is a party includes any agreement, fistrumieit or other documient issued
* In therelevant person's favour or af which it otherwise has thie benefit (in whole or in part): and
k. aprovision 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 inferpretation of this eed,

2.3, Unless a contrary indication appeirs, a terny used in any other Finance Document of in any notice given undetor in connection wi
... anyFinance Document has the same tmeaning in that Finance Document or notice as i this Deed,

. &4 AnEventof Defavit is continiing if it has not been remedied or waived, _ : _ -
2.5. - Any covenant of the Borrower under this Deed (wther than a payment abligation which hus been discharged) remais in foree
_ .. during the Security Period. N _ -
_ %.6. " The terms of tie other Finance Doctiritents and of any othier agreement or ingtrument between any Parties ifi Feldtion to any Finany
.. Document are incorporated in this Deed to the extent required to ensure that any purported disposition, or any agreement for B
- the disposition, of any frechold or leasehold property contained in this Deed s a valid disposition in accordance with section 2(1) &
‘the Law of Property (Miscellaneaus Brovisions) Act 1989, _

2.7, IftheLender considers that an amount paid fo itundet o Finance Domment is capahle of being avoided or odierwise set aside on
e the liquidation or administration of the payer or ttherwise, then that amount shall not be considered to have beexn imrevorably pai

for the purposes of this Deed. :

2.8, Unless the context sthefivise requires, 2 reference to a Scoatity Asset includes the praceeds of any disposal of that Security Asses,
A T’?ﬁiﬂi.parxy rights . _ _ _
31 Unless aﬁ{;amsé]'y provided to the conitary i & Fifuince Dociiment, » petson who is Hot 2 Barty has no régﬁt"uhder the Contracts .
" (Righes of Third Parties} Act 1999 {the Third Parties Act) ta enforce or o enjoy the benefit of any term of this Deed,
-5 Nowwithstanding any ferm of any Finance Document, the consent of any person whe is not a Party is not required to resvingd or va
- .this Deied at any time, . ) ] .
. B3, Any Receiver oraty delégate or sub-defegats of the Lender or any Receiver iy enfsios and enjoy the beiefit of any Clause
) which expressly confers rights on i, subject to paragraph (b) above and the provisions of the Third Parties Act.
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