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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10648703

Charge code: 1064 8703 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 2nd February 2021 and created by APICA LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th February 2021 .

Given at Companies House, Cardiff on 10th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is made on 2 F@k)v\.&% 2021

BETWEEN

{n APICA LTD, a company incorporated and registered under the laws of Engiand and
Wales with number 10648703 and its registered office at 4-6 The Wharf Centre, Wharf
Street, Warwick, Warwickshire CV34 5LB (the “Chargor”); and

(2) RIVERSIDE ACCELERATION CAPITAL FUND I, L.P. (the “Lender”).

AGREED TERMS

1. Definitions and Interpretation

1.1 Definitions
In this deed:

"Account Bank" means any other bank appointed as such in accordancs with this deed;

"Administrator” means any one or more persons appointed as an administrator of the
Chargor by the Lender under paragraph 14 of schedule B1 to the insolvency Act;

"Agreement"' means a New York law governed loan and sacurlly agreement dated oh

~or-around the date of this deed and made between the Boifower, the Chargor {in its”

capacity- as a-guarantor), “Apica AB (registered under the laws of Sweden: with
registration number 556676-4121) (in its capacity as a loan party) and the Lender {as
amended, novated, supplemented, varied, extended or restated from tims to time);

"Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration;

“Borrower"” means Apica Inc., a Delaware corporation with registration number 4007234
whose registered address is at 1250 6th St, Suite 401, Santa Menica, CA 90401;

"Charged Property" means the assets mortgaged, charged or assighed by the Chargor
under this deed;

‘Debenture Security” means the Security created or evidenced by or pursuant fa this
deed;

"Debts" means all book and other debts and rights to money and income (ather than
any rights assigned under clause 3(d) or 3(e), any Dividends and any Related Rights)
liquidated and unliquidated due or owing to the Chargor including the benefit of all
negotiabie instruments, securities, guarantees and indemnities for such debts and rights
but excluding cash at bank;

"Delegate" means any delegate, agent, attorney or co-trustee appointed by the Lender
pursuant fo clause 13.6 (Delegation);

"Designated Account” means any account which the Lender and the Chargor
desighate as a "Designated Account” from time to time;

"Dividends" means all dividends, interest and other money payable in respect of the
Shares and hvestments;



*Environment” means humans, animals, plants and all other living organisms including
the ecological systems of which they form part and the following media:

{a) air {including, without limitation, air within naturai or man-made structures,
whether above or below ground),

{b) water (including, without limitation, territorial, coastal and intand waters, water
under or within Jand and water in drains and sewers); and

(c) land (including, without limitation, land under water);

"Environmental Law" means any applicable law or regutation which refates to:

{a) the pollution or protection of the Environment;

{b) the conditiens of the workplace; or

{c) the generation, handling, storage, use, release or spillage of any substance
which, alone or in combination with any other, is capable of causing harm to the

Environment_, including, without limitation, any waste;

vEvent of Defaulf’ means any event of circumstance specified as such in section 7
(Everits of Defaulf) of the Agreement;

"Financial GCollateral Regulations” means the Financial Collateral Arrangements

-+ {No 2) Regulations-2003 8| 2003/8226; - -z

“iGuarant" mesns a dec
this deed and made betweean the Chargor and the Lender,

"ndebtedness" has the meaning given to it in section 18 of the Agreement;
"Insolvency Act' means the Ihsolvency Act 1986;

"Insurances" means any contract of insurance effected by or for the benefit of the
Chargor,

"Intellectual Property" means all present and future tights of the Chargor in respect of
any patent, copyright, frade mark, service mark, invention, design, knowhow,
confidential information or any other kind of intellectual property whether registered or
unregistered and any registration or application for registration, ficence or permission
relating o any of the foregoing;

“nvestment”’ means any;

(a) stock, share, bond or any form of loan capital of or in any legal entity excluding
the Shares,

{b) unit in ariy unit trust or similar scheme;

- {c) - ~warrant or other-right to acquire any-such investment, e 5 v

““and any offer, ight oF behefit In Fespadt of any such investment other than Dividends; ~

"leage" includes any underlease, tenancy, letting, contractual licence, right to occu;ﬁy.

_ any document supplemental or collateral to any of them Including any guarantee and |

any agreement to enter into any of them, in each case in refation to the Real Property or
any part thereof and the expression tenant will be construed accordingly;

&“of .Quarar{i;é'éﬁ‘é End‘en{r;ﬁylga.ted on or around the_déte of




"Legal Reservations" means:

{a) the principle that equitable remedies may be granted or refused at the discretion
of a court and the limitation of enforcement by laws relating to insolvency,
reorganisation and other laws generally affecting the rights of creditors:

(b) the time barring of claims under the Limitation Act 1980 and the Foreign
Limitation Periods Act 1984, the possibility that an undertaking to assume
liabilities for or indemnify a person against non-payment of UK stamp duty may
be void and defences of set-off or counterclaim;

(c) similar principles, rights and defences applicable to creditors generally under the
laws of any relevant jurisdiction;

"Liquidation Event” has the meaning given to it in section 18 of the Agreement;
"LPA" means the Law of Property Act 1925;

"Waterial Adverse Effect” has the meaning given to it in section 18 of the Agreement;
"Obligor" means the Borrower or the Chargor;

"Permitted Indebtedness" has the meaning given to it in section 18 of the Agreament,

"Permitted Security” means the Security created under any Security Document and,
- for @ périod beginning on the date when it attached to the relevant Charged Propeity

and ending -80-days from such date, a lien arising by operation-of law in- the ordinary -~ -

course of business;

"Plant and Equipment” means any fittings, plant, equipment, machinery, tools, vehicles,
furniture and other tangible movable property which are not Real Property;

"Property" means the property deseribed in schedule 1:

"PSC Enforcement Notice” means in the case of a PSC Entity that is a company a
warning notice or restriction notice {each as defined in Schedule B1 paragraph 1 {2) of
the Companies Act 2006} or in the case of & PSC Entity that is a limited liability
partnership a warning or restriction notice as so defined in that Schedule as applied to
limited liability partnerships by the Limited Liability Partnerships (Application of
Companies Act 2008) Regulations 2009;

"PSC Entity" means any company or other entity the shares or other interests in which
form part of the Charged Property;

"PSC Information Request' means in the case of a PSC Entity that is a company a
notice issued under s780D (2) or (5) of the Companies Act 2008 or in the case of a PSC
Entity that Is a limited liability parinership a notice issued under those sections of that
Act as modified and applied to limited liability partnerships by the Limited Liahility
Partnerships (Appiication of Companies Act 2006) Regulations 2009;

"Real Property” means:
(é) -a-ny freehold, iééséh@d or immoveable p%operty (including the Proberty}; and

{b) any buildings, fixtures, fittings, fixed plant or machinery from time to time situatec
on or forming part of such property; -



"Recelver means a receiver or receiver and manager or administrative receiver of the
whole or any part of the Charged Property;

"Related Rights" means, in relation to an agreement, any guarantee or security for the
performance of any such agreement, any money now or at any time in the future due or
owing to the Chargor under or in connection with any stich agreement, all claims for

damages or other remedies in respect of any present or future breach of such agreement
and all rights and remedies for enforcing such agreement;

“Ralevant Contract” means each agreement listed in schedule 3;
"Relevant Jurisdictions" means, in relation to the Chargor:
(a) its jurisdiction of ihcorporation,

(b) any jurisdiction where any asset subject to or intended to be subject to the
Transaction Securlty to be created by it s situated;

{c) any jurisdiction where it conducts its business;

{d) the Jurlsdiction whose laws govern the perfection of any Security Documents
: entered into by it; and - -

(&) any jurisdiction where any Liquidation Event can occur in relation to the Chargor
or any of its assets,

T ental.ncomehmanns the aggregate.of all.amounts paid or.payable f0.or for the -

account of the Chargor in connection with the lelting, licence or grant of other rights of
use or occupation of any part of any Real Property;

“Secured Liabilitles” means all obligations of each Obligor owed or expressed to be
owed to the Lender, whether owed jointly or severally, as principal or surety or in any
other capacity;

"Secured Party" means the Lender, a Receiver or any Delegate;

"“Security” means a mortgage, charge, pledge, lien or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect;

"Security Documents” means this deed, the Guarantee and any other doctiment which
grants security rights or rights by way of guarantee and/or indemnity or other assurance
agalnst foss In respect of any liabilities of an Obligor under the Transaction Documents;

“Shares" means all the shares specified in schedute 2 and any offer, right or benefif in
respect of any such shares other than Dividends;

"Subsidiary’ means a subsidiary undertaking as defined by section 1162 of the
Companies Act 2006,

“Tax" means any-tax, levy, impost, duty or-other charge or withholding of a similar-nature = - o
(including any penalty or interest payable In connection with any faliure to pay or any. . _.

"Transaction Documents"' has the meaning given to it in section 18 of the Agreement;

“"Fransaction Security" means the Securlly created or evidenced or expresse'd to be
created of evidenced under the Security Documents;



1.2

1.3

"Unenforceable" means void, voidable, invalid, illegal, unenforceable or otherwise
irrecoverable (whether or not known to the Lender or the Chargor} and
"Unenforceahility" will be construed accordingly; and

"WAT" means value added tax as provided for in the Value Added Tax Act 1094 and any

ather tax of a similar nature.
Consfruction
Unless a contrary indication appears, any reference in this deed to:

(a) the "Lender" or "Chargor" shall be construed so as to include its successors in
title, permitted assigns and permitted transferees;

{b) ‘assets" includes present and future properties, revenues and rights of every
description;
(c) "disposal” includes a sale, transfer, assignment, grant or creation of any interest

derlved out of all or any part of any asset, licence, declaration of trust or other
disposal, whether voluntary or involuntary, and “dispose” will be construed
accordingly;

(ch a"Transaction Document" or any other agreement or instrument is a reference
to that Transaction Document or other agreement or instrument as amended,
novated, supplemented, varied, extended or restated from time to time:

~-{e)" ~"indebtedness" includes-any obligation- {(whether -incurred as- principal or-as

surety) for the payment or repayment of money, whether present or future, actual
or cohtingent;
(f) a "person" includes any individual, firm, company, corporation, government,

state or agency of & state or any assoclation, trust, joint venture, consortium or
partnership (whether or not having separate legal personaiity); and

()] a "regulation” Includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law and, if not having the force of
law, with which it is customary to comply) of ahy governmental,
intergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation,

Interpratation

Unless a contrary indication appears, in this deed:

{(a) "obligations" means obligations and liabilities;

{b) references to obligations and liabilities include the whole or any part of them,
present and fulure, actual and contingent;

(] any reference to "powers” includes rights, powers, discretions and authorlties;

~{d). . any reference to any asset includes any proceeds of sale of any such asset;

{e) any reference to a provision of Jaw is a reference to that provision as amended
or re-enacted from time fo time:

H any reference {o clauses, paragraphs and schedules are lo the clauses,
paragraphs of and schedudes to this deed;



1.4

(s}, any reference to "this clause" s to the clause with a bold heading in which such
expression appears and includes each sub-clause in that clause,

th) any reference to a time Is to London time;

{h the words “including” and "in particular" are used by way of fflustration or
emphasis only and do not limit the generality of any words praceding them,

{i} the words "other" and "otherwise" are hot limited by any words preceding them,
{1 clause and schedule headings are for ease of reference only; and

{1 an Event of Default Is "eontinuing" if it has not been remedied to the satisfaction
of the Lender (acting reasonably) or waived in writing.

Construction of charging clause
Each of the security interests created by clause 3 (Fixed Security) shall be construed as
separate and distinct interests over the relevant assets so that the re-characterisation

for any reason of any security interest over any one asset shall hot affect the nature of
the security interest created over any other asset. T

Incorporation

This deed incorporates the terms of the Transaction Documents and any side letters

-—between-the-parties -to-the -extent reguired -to .ensure .the validity-of.any. purported . .. —
.-disposition under.this deed of any.freehold.or-leasehold property under-s2(1) of the Law . o

of Properly (Miscellaneous Provisions) Act 1889

Undertaking to Pay

The Chargor undertakes with the Lender fo pay the Secured Liabllitles to the Lender
whan due.

Fixed Security

As continting security for the payment of the Secured Liabilities the Chargor with ful title
guaranice:

{a) charges to the Lender by way of first legal mortgage all Real Property owned by
the Chargor at the date of this deed including the Property,

{b) charges to the Lender by way of equitable mortgage any Real Property acquired
by the Chargor after the date of this deed:

{c) assigns to the Lender by way of fixed security its rights and interest in all present
or future Rental Income;

(d) assigns to the Lender by way of fixed security its rights and interest in any
present or future compensation and damages for the compulsory purchase of,
- grany blight or disturbance affecting, any RealProperty;- - T e

“{8) " assigns 16 the Lendar by Way of fixed secuirity its rights and interest i any claim

against the provider of any certificate of or report on title or the provider of any
other due diligence report (in its capacily as provider of the same} in connection
with any Charged Property; ‘




)

(h)

(i

()

(K}

(n)

(0}

)

(1)

assigns to the Lender by way of fixed security its rights and interest in any
present or future right to occupy any Real Property under ficence;

assigns to the Lender by way of fixed security its rights and interest in any
present or future contract for the purchase of any Real Property and any Related
Rights;

assigns to the Lender by way of equitable mortgage its rights and interest in;

{i) the Shares;

) any present or future Dividends in respect of the Shares;

assigns to the Lender by way of equitable mortgage its rights and Interest in:

(B any present or future Investments other than the Shares;

{in any present or future Dividends in respect of any such Investments;

charges to the Lender by way of first fixed charge its rights and interest in any
Plant and Equipment;

charges to the Lender by way of first fixed charge its rights and interest in its
present or future goodwill and uncalled capital;

“chardes to the Lender by way of firat fixed tharge its rights and interestin any”
' presentor future Debts owing to the Ghargor; === -+ i s

charges to the Lender by way of first fixed charge Its rights and interest in any
money now or at any ime after the date of this deed standing to the cradit of any
Designated Account;

charges to the Lender by way of first fixed charge its rights and Interest in any
present or future Intellectual Property;

charges to the Lender by way of first fixed charge its rights and interest in any
present or future nsurances and any Related Rights:

assigns to the Lender by way of fixed security its rights and interest in any
Relevant Contract and any Related Rights to the extent capable of assignment
without infringing any provision of such Relevant Contract and if the terms of any
Relevant Contract require the consent of any party to such Relevant Contract to
the assignment to the Lender which consent has not been obtained at the date
of this deed such assignment shall take effect immediately on such consent
being obtained;

to the extent that any Relevant Contract Is not capable of assignment without
infringing any provigion of such Relevant Contract but is capable of being
charged, charges to the Lender by way of fixed securlty its rights and interest in
suich Relevant Contract and any Related Rights; and

to the extent that any Relevant Contract is not capable of assighment or charge
without infringing any provision of such Relevant Contract, charges to the Lender
the préceeds of any Related Rights In raspect of such Relevant Contract,



4, Floating Security
4.1 Floating charge

As continuing security for the payment of the Secured Liabilities the Chargor charges to
the Lender by way of floating charge with full title guarantee the whole of its present or
future assets (wherever located) to the extent that such assets ate not effectively
mortgaged, charged or assigned to the Lender by way of fixed security under clause 3
{Fixaed Security).

42 Conversion
Subject to dlause 4.3 (Moratarium under Insolvency Act), the floating charge created by

clause 4.1 (Floating Charge) shall automatically and immediately (without notice) be
converted into a fixed charge over the relevant Charged Property if.

(a) the Chargor;

(B creates or attempts to create, over all or any part of the Charged Property
any Security without the prior written consent of the Lender or any trust
in favour of ancther person; or

i) disposes or attempts to dispose of all or any pait of the Charged Property
without the prior written consent of the Lender; or

_an Event of Default has:accurred and is-continuing; o5«

a Receiver Is appointed over all or any of the Charged Property; or

-(d) - any person [evies or attempts to levy any distress, attachment, execution or other
process against all or any part of the Charged Property; or

(&) the Lender becomes aware of the appointment of, or a proposal or an intention
to appoint, an administrator of the Chargor.

4.3 Moratorium under insolvency Act

The Lender shall not be entitied fo convert the floating charge created by clause 4.1
(Floating Charge) into a fixed charge as a result only of the Chargor oblaining a
moratorium or anything done with a view to obtaining a moratorium under s1A of and
schedule A1 to the Insolvency Act.

4.4 Qualifying floating charge
Paragraph 14(2)(a) of schedule B1 to the insolvency Act applies to the fioating charge
created by clause 4.1 (Floating Charge)} which is a "qualifying floating charge" for the
purpose of paragraph 14(1) of schedule B1 to the Insolvency Act.

5. Notices of Assignment | '

Ghargor shail, within & Business Days of the dafé of this deed, give hotice of the
asslgnment of any Relevant Contract assigned to the Lender under clause 3 (Fixed
Security) in the form set out in part 1 of schedule 4 to the other party or parties to such
agreernent and shall procure that such party or. parties executes and delivers to the

Lender an acknowledgement of such notice In the form set out in part 2 of schedule 4.




52 Lender may give notice

Nothing in this clause 5 shall prevent the Lender from giving any notice it considers
necessary or desirable in refation to the Security created over any Charged Property.

6. Debts

8.1 Dealings with Debts

The Chargor shail:

(@)

(b)

()

@

use its best endeavours (having regard exclusively to the interests of the Lender)
to realise the Debts and not give any release or waiver or do anything which may
prejudice the collection and recovery of any of the Debts;

fromtime to time if required by the Lender (acting reasohably) provide the Lender
with the names and addresses of the debtors of the Chargor and the amount of
the Debts owing from each of them and such other information refating to the
Debts as the Lender may require;

pay the pfoceeds of realisation of any Debt into the Designated Account and not
withdraw any money from the Designated Account without first obtaining the
consent in writing of the Lender; and

permit the Account Bank to disclose to the Lender from time to time upon request

~ full details of all the Chargor's aceounts with such bankand any other Information

relating to the Chargor held by-such banj= -

8.2 Notfce of charge of Designated Account

The Chargor shali give notice of the charge of the Designated Account to the Account
Bank in the form set out in part 1 of schedule 5 and shall procure that the Account Bank
executes and dellvers to the Lender an acknowledgement of the rights of the Lender in
respect of such account in the form set out in part 2 of schedule 5.

7. Shares and investments

7.1 Deposit of cerfficates

The Chargor shall deposit with the Lender:

(2)

(b}

©

on or hefore the date of this deed, the certificates or other documents of title to
each Share and Investment owned by the Chargor on such date;

on the date of the acquisition of any Share or Investment acquired by the Chargor
after the date of this deed or on the withdrawal of any Share or Investment owned
by the Chargor from any clearance system, the certificates or other documents
of titte to each such Investment; and

together with the certificates or other documents of title referred to in paragraphs

" (a) and (b) above, duly executed undated blank transférs in respect of each such ™ -

Share or Investment and forms of waiver of any pre-emption rights necessary to.
enable such tfransfers to be registered.

7.2 Payment of money due

The Chargor shall promptiy pay all money which may from time to time be due in respect
of any Share or Investment forming part of the Charged Property.



7.3

7.4

7.5

Nominees

If any Share or Investment forming part of the Charged Property is registered in the
name of a nominee the Chargor shall on demand provide to the Lender an equitable
mortgage over such Share or Investment or power of attorney or acknowledgement of
the rights created by this deed over such Share or Investment in favour of the Lender in
such terms as the Lender may require duly executed by or on behalf of such nominee,

Completion of iransfers

The Lender may at any lime after this deed has become enforceable compiete any
transfers of any Share or Investment delivered to it under clause 7.1(c) in favour of itself
or any nominee for it as transferee and may present the same for registration.

Dividends and voling tights before Event of Defauilt

The Chargor shall be entitled to exercise each of the following rights until this deed
bacomes enforceable and the Lender gives notice of its intention to exercise any of such
rights:

(@) to receive all Dividends in respect of any Share or Investiment freé from the
securlty created by this deed; and ‘

{b) to exercise all voting rights attached to any Share or Investment and If the Lender
is registered as the holder of any such Share or Investrment it wili exercise all
-ceeoyoting-rights-attached o it-as directed by the Chargor. .

6 Dividends and voting rights after Event of Default

The Lender shall be entitled to exercise each of the following rights at any time after this
deed becomes enforceable and the Lender gives the Chargor notice of its intention to
exercise such right itself:

()] to recelve all Dividends and apply them in reduction of the Secured Liabllities
whether or not any Share or Investment is registered in the hame of the Lender
or any nominee for the Lender or in the name of the Chargor or any nominee for
the Chargor,

(b) at its discretion, to exercise or procure the exercise of alt voting rights attached
to any Share or Investment registered in the name of the Lender or any nominee
for the Lender for the purpose only of preserving the value of such Share or
Investment or realising the security over such Investment created by this deed;
and

(c) to require the Chargor to exercise any voting rights attached to any Share or

investment registered in the name of the Chargor or any nominee for the Chargor
as directed by the Lender for the purpose mentioned in paragraph {b} above.

Lender may give up votihg rights

-The Lender may-at any time by giving notice to the Chargort-give up any right it may have

under claiise 7.6(b) or clause 7.6(c) In refation to any of the Shares or Investments

specified in such notice (the "Notified Shares") whereupon the Chatgor may exercise
all voting rights in relation to the Notified Shares subject to the terms of the Transaction
Doctiments.
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7.8

8.1

8.2

8.3

g g

8.5

8.8

8.7

8.8

“Registration reguirements™

Dematsriafisation

The Chargor must promptly take all action required for the rematerialisation of any Share
or investment forming part of the Charged Property held in dematerialised form in a
clearance system,

Representations

Duration and Scope

The Chargor makes the representations and warranties set out in this clause to the
l.ender on the date of this deed.

Status

lts centre of main interests for the purposes of Regulation (EU) 2015/848 of 20 May 2015
on Insolvency procedures (recast) (the "Regulations”) is in England and Wales and it
has no “establishment” (as such term is used in Article 2(10) of the Regulations) in any
other jurisdiction,

Binding obligafions

The obligations expressed to be assumed by it in this deed are legal, valid, binding and
enforceable obligations subject to the Legal Reservations.

Except for reglstration of this deed under the Companies Act 2006, it is not necessary lo
file, register or record this deed in any public place or elsewhere.

Goveming law and enforcement

Subject to the Legal Reservations;

{a) the choice of English law as the governing law of this deed will be recognised
and enforced in its Relevant Jurisdictions; and

{b) any judgment obtained in England in relation fo this deed will be recognised and
enforced In its Relevant Jurisdictions.

Deduction of Tax

Itis not required under the law of its Relevant Jurisdictions to make any deduction for or
on account of Tax from any payment it may make under this deed to the Lender.,

No filing or stamp taxes

Except for registration fees associated with registration of this deed in accordance with
clause 8.3 {Registration requirements), it is not recessary under the faw of its Relevant
Jurisdictions that this deed be filed, recorded or enrolled with any courtor other authority
in that jurisdiction or that any staihp; Yegistration, notarial or similar Tax or fee be' paid -
on ot.in relation fo this deed or the transactions contemplated by this.deed, wr
Ranking of Security

This deed creates valid first priority Security of the type described over the assets to
which they relate and those assets are not subject to any other Security.

11



8.9

8.10

8.11

Shares

(a) The Shares are fully paid and constilute the entlre issued share capital owned
by the Chargor in the relevant company.

)] The Shares are not subject to any other Security or any lien, rights of pre-
emption, forfeiture or disenfranchisement whether under the aiticles of
association of the relevant company or any shareholders' agreement of
otherwise,

(c) No PSC Information Request has been issued to the Chargor in respect of any
PSC Entity other than any PSC Information Request with which the Chargor has
complied or in respect of which the Chargor has provided a vaiid reason for non-
compliance,

{d) No PSC Enforcement Notice has been issued in respect of the shares or other
interests in any PSC Entity.

Pensions

" (a)  Nelther the Chargor nor any of its Subsidiaries is or has at any time been an

- -employer (for the purposes of sectione 38 to 51 of the Pensions Act 2004} of an
ocoupational pension scheme which is not a money purchase scheme (both
terms as defined in the Pensions Schemes Act 1993).

and 43 of the Pensions Act 2004) such an employer.
The Real Property
(&) The Chargor is the legal and beneficial owner of the Real Property.

(b} The Chargor has good and marketable title o the Real Property free from
restrictions and onerous covenants.

{c) The Real Property is free from any Security {other than Permitted Security) or
Lease or licence.

{d) The Chargor has not received or acknowledged notice of any adverse claim by
any person in respect of the Real Property or any interest in it.

() The Real Property Is in good and substantial repair.

) There is no breach of any law, regulation or covenant in respect of the Real
Property which adversely effects or which might reasonably be expected to
adversely affect the value, saleability or use of the Real Property.

(o) There are no covenants, agreemenfs, stipulations, reservatidhs, conditions,
interests; rights or other matters whatever which materially adversely affect the

Reat Property‘ﬂm,w, .. . T F TR Rl

No facility necessary for the enjoyment and use of the Real Property is subject
fo terms entitling any person to terminate or curtail its use or which conflict with
or rastrict its use.

12
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812

8.13

9.2

10.

10.1

{i Nothing has arisen or has been created or is subsisting which would be an
overriding interest or an unregistered interest which overrides first registration or
a registered disposition over the Real Property.

Title Deeds

All deeds and documents necessary to show good and marketable title to the Chargor's
interests in the Property will from the date of this deed be:

(a) in possession of the Lender;
{b) heid at the applicable Land Registry to the order of the Lender; or

(s)] held to the order of the Lender by a firm of solicitors approved by the Lender for
that purpose.

Repelition

The representations and warranties in this clause are deemed to be made by the

Chargor by reference to the facts and circumstances then existing on each day on which - -

any representations and warranties are deemed to be repeated under the Agreement,
Negative Undertakings

Negafive p!_e_dgfa )

Qther than to theextent expressly permitted pursuant to the terms of the'Agreement; the -

Chargor shall not create or permit to subsist any Security over any of the Charged
Property other than a Permitted Security.

Disposals

Other than o the extent expressly permitted pursuant to the terms of the Agreement, the

Chargor shall not sell, transfer, lease or otherwlse dispose or purport or agree to dispose

of:

(a) any of its assets which are expressed to be moitgaged by way of legal or
equitable mortgage, assigned by way of security or charged by way of fixed
security or charge to the Lender under clause 3 (Fixed Security); and

(b) any of its other assets other than on arm's length terms in the ordinary course of
its trading.

Information Undertakings
Information: miscellaneous

The Chargor shall supply to the Lender:

(&) all documents dispatched by it to its shareholders {or any class of them) or its

creditors generally at the same time as they afé dispatched:;

(b) o préféﬁﬂy upon béééminé 'éwar'e of them, thé detazis of éhy litigation, arbltra’uon

or administrative proceedings which are curient, threatenad or pending against
it; and

13



10.2

10.3

{c) promptly such further information relating to its financial condition, business and
operations and any Reat Property or any Security provided in connection with
the Transaction Documents as the Lender may reasonably request.

Notification of default

The Chargor shall notify the Lender of any Event of Default {and the steps, if any, being
taken fo remedy it) promptly upon becoming aware of ils occurrence.

"Know your customer” checks
If:

(a) the introduction of or any change in (or in the interpretation, administration or
application of) any law of regulation made after the date of this deed,

(b) any change in the status of the Chargor or the composition of the shareholders
in of members of the Chargor after the date of this deed; or

(c) a proposed assignment or transfer by the Lender of any of its righis and
obligations under this deed,

obliges the Lender (or, in the case of paragraph (c) above, any prospective assignee or
transferea) to comply with “know your customer” or similar identification procedures in
circumstances where the necessary information is not already available toit, the Chargor

==ghali-promptly -upon-the request-of the Lender supply;or-procure the-supply-of;-such

10.4

M.
11.4

or, in the case of the event described in paragraph (c) above, on behalf of the proposed
assigrice or transferee) in order for the Lender or, in the case of the event described-in
paragraph {c) above, the proposed assignee or transferee to carry out and be satisfied
it has complied with all necessary "know your customer” or other similar checks under
all applicable laws and regulations pursuant to the transactions contemplated in the
Transaction Documents.

Aceuracy

The Chargor shall ensure that all information supplied to the Lender by it is at the time
of supply complete and accurate in all material respects.

General Undertakings
Authorisations
The Chargor shall promptly.

(a) ohtain, comply with and do all that is necessary to maintain in full force and effect;
and .

{b) supply certified copies to the Lender of,

- @hy Authofisation required under any law orregulation of its Relevant Jurisdictions tor- st

T Gt o perfofm T SBigations nder fie Transaao Documents 8™ 7

which it is a party and to ensure the legality, validity, enforceabllity or- -
admissibility in evidence in the Relevant Jurisdictions of any such
Transaction Document; and C e
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11.2

" 'Except as expressly permitted under the Agreement; ™ -

(i) enable it to own its assets and carry on its business as it s being
cehducted,

Compliance with laws

The Chargor shalil comply in all respects with ali laws to which it may be subject, if failure
so to comply would materially impair its ability to perform its obiigations under the
Transaction Documents to which it is a party.

indebtedness

Except as expressly permitted under the Agreement, the Chargor shall not:

(a) incur or allow fo subsist any Indebtedness other than Permitted Indebtedness;
or

{b) repay any Permitted Indebtedness which does not arise under a Transaction
Document.

Lending and guaranteas
Except as expressly permitted under the Agreement, the Chargor shall not:

(a)  make any loan or provide any form of credit or other financial assistance to any
.. jpersan other than another Obligor by way of debt subordinated to the Secured

bilities pursiiant to a Security Document: or

(b} glve any guarantee or indemnity to or for the benefit of any person In respect of

any obligation of any other person or otherwise assume any liabllity of any other
person other than any guarantee or indemnity given purstant to the Transaction
Documents.

Contracts and other liabilities

The Chargor shall not:

(a) incur any actual or contingent liabilities including liabilities under any indemnity
or other assurance against loss other than:

) in the ordinary course of its trading; or
(ii} as expressly permitted under the Agreement; or
{iil) under the Transaction Documents; nor

{b) amend, terminate or watve any provision of any Transaction Dogcument to which
it is a party except as expressly permitted under the Agreement.

Shares, dividends and share redemption

(a) - fhe Chargor sha!l 'n{;i-iss'ue any further shares ér"&ir'xiend any raghts attachmgto

its issued shares; and

(b) the Chargor shall not:
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{i) declare, make or pay any dividend, charge, fee or other distribution {or
interest on any unpaid dividend, charge, fee or other distribution)
(whether in cash or in kind) on or in respect of its share capital {or any
class of its share capital); or

(if) repay or distribute any dividend or share premium reserve; or

(iit) pay any management, advisory or other fee to or to the order of any of
the sharehoiders of the Chargor, of

(iv) redeem, repurchase, defease, retire or repay any of its share capital or
resolve to do so.

11.7 PSC Ragister

{a) The Chargor shall immediately notify the Lender if any PSC information Request
is issued to the Chargor in respect of any PSC Entity and shall:

i comply with each PSC Information Request or provide a valid reasen for
non-compiiance;

(iH) provide the Lender with a copy of each stch PSC Information Request.

(b) The Chargor shalt immediately notify the Lender if any PSC Enforcement Notice
is Issued to the Chargor In respect of shares or other interests in any PSC Entity
=and shall'provide the Lender with-a copy of each such PSG-Enforcement:-Notiges— iz

118 Taxes ' |

- {a) The Chargor must pay all Taxes due and payable by it prior to the accrual of any
fine or penaity for late payment, unless (and only to the extent that):

) payment of those Taxes Is belng contested in good faith;

{ii} adequate reserves are being maintained for those Taxes and the cosis
required to contest them, and

(il fallure o pay those Taxes is not reascnably likely to have a Material
Adverse Effect,

(L) The Chargor must ensure that its residence for Tax purposes is in the jurisdiction
of its incorporation.

11.9 COMI

The Chargor shall take all steps necessary to maintain its centre of main Interests for the
purposes of Regulation (EU) 2015/848 of 20 May 2015 on Insolvency procedures
{recast) in England and Wales. .

11.10__Documents of tille

The Chargor shall deposit with the Lender all deeds and documents of title from timeto .

time relating 10 the Charged Property.

16



11,11 Fadlure to comply

12

121

12.2

12.3

If the Chargor fails to comply with any of its obligations under this deed the Lender may
take such steps as it considers appropriate to procure compliance with such obligations
at the cost of the Chargor.

Enforcement of Security

When enforceable

The Debenture Security shall become immediately enforceable upon the ocatirrence of
an Event of Default which is continuing,

Enforcoment

After the Debenture Security has become enforceable, the Lender may in its absolute
discretion enforce all or any part of the Debenture Security in such manner as it sees fit.

Lender's powers
At any time after the Debenture Security becomes enforceable or if the Chargor requests

that the Lender exercises any of its powers under this clause 12, the Lender may
immediately or at any time thereafter:

_{8) _ appolnt one or more persons as an Administrator of the Chargor in accordance

with 86 B1 to the Insolvency Act:

() exercise the power of sale and all other powers conferred by 8101 of the LPA as

varied or extended by this deed;

{c) subject to clause 4,3 {Moratorium under Insofvency Act), by written notice to the
Chargor convert the floating charge created by clause 4.1 (Floaling Chargs) into
a fixed charge as regards any assets specified in the notice;

(d) make any lease or agreement for lease or accept surrenders of leases and grant
options on such terms as it thinks fit without needing to comply with sections 99
ahd 100 of the LPA;

(&) subject to s72A of and paragraph 43 of Schedule A1 to the insolvency Act,
appoint one or more persons as a Receiver of any Charged Properly provided
that the Lender shall not be entitled to appoint a Receiver of any assets charged
by way of floating charge solely as a result of the Chargor obtaining a moratorium
or anything done with a view to obtaining a moratorium under Part A1 of the
Insolvency Act;

) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act;

(a) by notice to the Chargor, end the Chargor's right to possession of all or any Real
Property forming part of the Charged Property and enter into possession of all
or such part of stich Real Property;’ T

‘ (h) secure and pa};flééf--ité title to all or a‘ﬁy part 6f the Chérgéjdﬂf;’_'rc‘jﬁart& andfor

transfer any asset Into the name of its nominee; and
B to the extent that this deed consfitutes a “security financial collateral

arrangement” as defined in the Financial Collateral Regulations, appropriate any
Charged Property which constitutes “financial collateral" as defined In the

17



12.4

12.5

12.6

13.
13.1

13.2

Financial Collateral Regulations in or towards satisfaction of the Secured
Liabllities and the Lender shall value such Charged Property by reference to an
independent valuation or other procedure selected by the Lender acting
reascnably.

Powers under the LPA
{a) Section 103 of the LPA will not apply to this deed,

{b) The power of sale and all other powers conferred by 5101 of the LPA as varied
or extended by this deed will arlse upon execution of this deed by the Chargor.

Administrators

[f the Lender appoints two or more persons as Administrator of the Chargor, the
appointment may specify whether those persons are to act jointly or concurrently.

Receivers
otherwise as the Lender thinks fit and the maximum rate specified In s109(6) of
the LPA shall not apply. -

{b) Any Recelver will be the agent of the Chargor for all purposes and the Chargor

will be responsible for such Receiver's aclts and defaults and for his
—~remuneration;-costs-fees; taxes and-expenses to theexclusion of liabilit

") Where two or more persons are appointed as Receiver, any act authorised to be

done by the Recelver may be done by all of them acting jointly or by any one or
more of them acting severally.

{d) The Lender may at any time by writing remove any Receiver (subject to the
obtaining of any required order of the court in the case of an administrative

receiver) whether or not the Lender appoints any other person as Receiver in his
place.

Powers of Receiver and Lender

Statutory powers

A Receiver shall have and be entitled to exercise all the powers conferred on a recelver
by the LPA and, whether or not such a Recelver Is an administrative receiver, all the
powers conferred upon an administrative receiver by Schedule 1 to the insolvency Act
which powers are incorporated in this deed.

Additional powers

By way of addition to and without fimiting any other powers referred to in this clause a

~ Regcelver shall have power (both before and after the commencement of any liquidation
““of the Charger) to do every act and thing and exercise every power: B ——

been appointed or which the Recelver would have been entitied to do or exercise
if the Receiver were the absolute legal and beneficial owner of the Charged
Property; and . .
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13.3

13.4

135

13.6

14,

14.1

142

(b) which such Receiver in his absolute discretion considers necessary or desirable
for maintaining or enhancing the value of any Charged Property or for or in
connection with the enforcement of the Security created by this deed or the
realisation of any Charged Property,

and may use the name of the Chargor in connection with any exercise of such powers.
Consideration

The receipt of the Lender or any Receiver shall be a conclusive discharge lo a purchaser
and, in making any sale or disposal of any of the Charged Property the Lender or any
Recelver may do so for such consideration, in such manner and on such terms as it
thinks fit.

Prior encumbrances

At any time after the security glven by this deed has become enforceable, the Lender
may redeem any prior Security against the Charged Property or procure a transfer of
such Security to itself and may agree the accounts of the person entitled to that Security
and any accounts so agreed will be binding on the Chargor, Any money paid by the
Lender in connection with a redemption or transfer of any prior Security will form part of
the Secured Liabilities, ‘

Possession

- Ifthe Lender, any Recelver o afy Delegate takes possession of any Charged Property
. itmay go Outdf‘possession atan"y ﬁmen'azn:._-..u.:‘.. P B T A O ST

Delegation

(a) Each of the Lender, any Receiver and any Delegate may, at any time, delegate
by power of attorney or otherwise to any person for any period, all or any of the
rights, powers and discretions vested in it by this deed.

{b) That delegation may be made upon any terms and conditions {Including the
power to sub delegate) and subject to any restrictions that the Lender, that
Receiver or that Delegate (as the case may be) may, in its discretion, think fit
and it shall not be bound to supervise, or be in any way responsible for any loss
incurred by reason of any misconduct or default on the part of any such delegate
or sub delegate unless such misconduct or default is caused by the Lender's, or
as the case may be, that Receiver's or Delegate's fraud, gross negligence or
wilful misconduct

Exclusion of Liability
No obligation to recover

Neither the Lender nor any Receiver is under any obligation to take action o collect any
money or enforce any rights comprised in the Charged Property whether or not it Is in

possession of the relevant Charged Property.

Liability as mortgagee in possession - . e

If the Lender or any Recelver takes possession of any Charged Property, it will not be
liable to account to the Chargor for anything except actual receipts or be liable to the
Chargor for any loss arising from any realisation of any Charged Property or for any
default or omission for which a receiver or mortgagee in possession would be liable.
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14.3  Losses on enforcement
No Secured Party will be fiable to the Chargor for any loss or damage arising from:
{a) any sale of any Charged Property;

{b) any aci, default or omission of any Secured Party in relation to any Charged
Propetty, or

{c) any exercise or non-exercise by any Secured Party of any power conferred upon
it in relation to any Charged Property by or pursuant to this deed or by the LPA,

unless such loss of damage Is caused by the fraud, gross negligence or wilful
misconduct of such Secured Party.

16. Reimbursement and Indemnity

161  Transaclion expenses

The Chargor shall promptly on demand pay the Lender the amount of all costs and
expenses (including legal fees, out-of-packet expenses, accounfancy fees and
consuidtancy fees and VAT) reasonably incurred by the Lender or any Receiver or
Delegate In connection with the negotiation, preparation, printing, execution and
perfaction of this deed.

e 1o L) mendment cogls === -mzrummmna.

if the Chargor requests an amendment, walver or consent, the Chargor shall, on
demand, réimburse the Lender for the amount of all costs and expenses {Including legal
fees, out-of-pockef expenses, accountancy fees and consultancy fees -and VAT)
reasonably Incurred by the lLender or any Receiver or Delegate in responding to,
evaiuating, negotiating or complying with that request or reguirement.

15.3  Enforcement and preservation costs

The Chargor shall, on demand, pay to the Lender the amount of all costs and expenses
(including legal fees, out-of-pocket expenses, accountancy fees and consultancy fees
and VAT) incurred by it in connection with the enforcement of or the preservation of any
rights under this deed and any proceedings instituted by or against the Lender as a
conseguence of taking or holding the Security constituted by this deed or enforcing those

tights,

16.4 Indemnily to the Lender

The Chargor shall promptly indemnify the Lender and every Receiver and Delegate
against any cost, loss or llability (Including any iiability under any Environmental Law)
incurred by any of them:

(a)' as aresult of:

wmas(f) - the takingzholding;: protection of enforcement of the Security constituted- T
bythisdeed; . . Ll B

(il the exercise of any of the rights; powers, discretions and remedies
vested In the Lender and each Receiver and Delegate by this deed or by
law; or . .. . .. _
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15.5

186,

16.1

18.2

T 18

{iil) any default by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this deed; or

(k) which otherwise relates to any of the Charged Property or the performance of
the terms of this deed (otherwise than as a result of its fraud, gross negligence
or wilful misconduet).

Friority of Indemnity

The Lender and every Receiver and Delegate may indemnify itself out of the Charged
Property in respect of, and pay and retain, all sums hecessary o glve effect to the
indemnity in clause 15.4 (indemnity to the Lender) and shalt have a lien on the Security
constituted by this deed and the proceeds of enforcement of the Security constituted hy
this deed for all moneys payable to it,

Application of Proceeds

Order of application

Subjectto clause 16.2 (Prospective liabilities) and to claims having priority to the Security
created by this deed and by way of variation to the provisions of the LPA, all amounts

from time to time received or recovered by the Lender in connection with the realisation

or enforcement of all or any part of the Security constituted by this deed (for the purposes
of this clause the "Recoveries”) shall be held by the Lender to apply them at any time
as the Lender (in its discretion) sees fit, to the extent permitted by applicable law (and

~ subject to the provisions of this clause), in the following order-

(a) in payment of ali costs and expenses incurred by any Secured Parly in
~ connection with any realisation or enforcement of this deed and of all outgoings
properly payable by any Secured Party;

{b) In payment of remuneration to any Recsiver; and
(c) the balance (if any} will be applied as required by law.
Prospective liabflities

The Lender may, in its discretion, hold any amount of the Recoveries in an Interest
bearing suspense or impersonal accouni(s) in the name of the Lender with such financial
institution (including iself, if applicable) and for so lohg as the Lender shall think fit {the
interest being credited to the relevant accouni) for later application under clause 16.1
(Order of Application) in respect of:

(a) any sum owing to the Lender, any Receiver or any Delegate; and
(9] any part of the Secured Liabilities,

that the Lender reasonably considers, in each case, might bacome dus or owing at any
time in the future.

Investment of proteeils

Prior to the application of the proceeds of the Recoveries it accordance with clause 16.4
(Order of Application) the Lender may, in its discretion, hold all or part of those procesds
in an interest bearing suspense or impersonal aceount(s) in the name of the Lender with
such financial institution (inciuding itself, if applicable) and for so long as the Lender shall
think fit (the interest being credited to the relevant account) pending the application from
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16.4

16.5

A

18.

19.

time to fime of those moneys in the Lender's discretion in accordance with clause 16.1
(Order of Application).

Currency Cohversion

{a) For the purpose of, or pending the discharge of, any of the Secured Liabliities
the Lender may convert any moneys received or recovered by the Lender from
one currency to the currency in which the Secured Liabilities are denominated,
at a market rate of exchange.

(b} The obligations of the Chargor to pay in the due currency shall only be satisfled
to the extent of the amount of the due currency purchased after deducting the
costs of conversion.

Permitted Deductions

The Lender shall be entitled, in its discretion:

{a) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings (on account of taxes or otherwise) which it is
or may be required by any applicable law to make from any distribution or
payment made by it under this deed; and .

{b) to pay all Taxes which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its duties, or by virtue of

- ity gapaEsity as Lender under-any-of the Transaction Documents orotherwiser—

' Brotecthn of Persgﬁ';_b"ea!ing;—;iﬁ Ij.end;':c_;if- ﬁecei;er

No person dealing with the Lender or any Recelver will be concerned to enguire:

{a) whether any event has happened upon which any of the powers conferred by
this deed may have arisen or he exercisable;

[§23] otherwise as to the propriety or regularity of any exercise of the powers conferred
by this deed or of any act purporting or Intended to be in exercise of such powers;
or

{c) whether any Secured Liabllities remain owing.
Notice of Subsequent Charge

If the Lender receives notice of any Securily or other interest affecting any Charged
Property:

(8) it may open a hew account for the Chargor In its books and may transfer any
outstanding balance owing by the Chargor to such hew account; o

{b) if It does not open a new account then, unless it gives express written notice to
~ the contrary to the Chargor, all payments made by the Chargor fo it will as from
.-—the fime of Teceipt-of such notice be treated as having been gredited to:a-new
__accourit of the Chargor and riot as, having been applied In reduction of the .
“"Secured Liabilities, o -

Further Assurance

When required by the Lender or any Récelver the C'harg';'or shaii, at its own cost;
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20,

21.

211

(a} execute a charge by way of legal mortgage, assignment by way of security or
fixed charge over any assets of the Chargor and such tegal mortgage,
assignment or charge shall secure the Secured Liabilities and contain a power
of sale which arises immediately upon exesution, provisions excluding s93 of the
L.PA and the restrictions contained in 103 of the LPA and such other provisions
including any similar to those in this deed as the Lender may reasonably require;

{b) execute any documents or do any other thing which the Lender or any Recelver
may require for perfecting or protecting any Security created by this deed or in
connection with the exercise of any powers given to the Lender or any Receiver
under this deed; and

{c} convey, transfer, assign or otherwise deal with any Charged Property in such
manner as the Lender or any Receiver may require in connection with any
enforcement of any Security created by this deed.

Power of Attorney by Chargor

The Chargor irrevocably and by way of security appoints each of the Lender, any person
selected by the Lender and any Recelver its attorney in each case (with full power to
appoint substitutes and to delegate) severally in its name and on its behalf to execute

any document or do any act or thing which;

the Chargor Is entitled to execute or do in relation to the Charged Property
___includin g
e vart of

: Charged Property: o

the Chargor is obliged to execute or do under this dead,
provided that the Lender or, as the case may be, any person selected by the Lender and
any Receiver shall only exercise its powers of attornay, in respect of paragraphs (a) and
(b} above, (i) upon the occurrence of an Event of Default which is confinulng or, (i} If no
Event of Default has occurred and Is continuing, any steps or action which the Chargor
has failed fo take In accordance with this deed and which it has not remediad within 10
Business Days of the Lender giving notice to the Chargor requiring compliance.

Protective Provisions

Waiver of defences

The obligations of the Chargor under this deed and the Security constituted by this deed
will not be affected by an act, omission, matter or thing which, but for this clause, would
reduce, release or prejudice any of such obligations or security including {whether or not
known to it or the Lender):

(&) any time, waiver or consent granted to, or composition with, any other Obligor or
other person;

{b) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Obiigor;

- (c) - ... the taking, varlation, compromise, exchange, rengival or release of, or refiisal or

neglect to perfect, take up or enforce, any rights against, or security over property
of, any other Obligor or other person or any non-presentation or non-observance
of any formality or other requirement in respect of any instrument or any failure
to realise the full value of any security;
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{d) any incapacity or lack of power, authority or legal personatity of or dissolution or
change in the members or status of any other Obligor or any other person,

{e) any amalgamation, merger or reconstruction of the Lender with any other person
or any sale or transfer of the whole or any part of the assets of the Lender to any
other person;

) the existence of any claim, set-off or other rights which any other Otligor may
have at any time against the Lender, whether in connection with the Transaction
Documents or ofherwise,

{(g) any novation, amendment (however fundamental) or replacement of a
Transaction Document or any other docurment or security;

{h) any obligation of any person under any Transaction Document or any other
document or security being Unenforceable; or

0] any Insolvency or similar proceedings.

21.2... Chargor Intent
Without prejudice to the generality of clause 21.1 (Waiver of Defences), the Chargor
expressly confirms that it intends that the security created by this deed shall extend from

time to time to any (however fundamental) variation, Increase, extension or addition of
or to any of the Transaction Dosuments and/or any facility or amount made available

SRS any of the Transastion Documents-for the purposes-of-or in-connection-with-any===
_— ....--;;:::.::of-,the=folIowing:—.acquisitions-.oﬁany—nature;—.increasing:working-capitai;:enabling:invester

1

~_(p) choldinani

distributions to be made; carrying out restructutings; refinancing existing facilittes;

" refinancing any other indebtedness; making available acceptance credit facilities, note

purchase - facllities, ‘guarantee, stand-by or documentary credit issuance facllities; -
making facilities available to new horrowers; any other variation ot extension of the
purposes for which any such facillty or amount might be made available from time to
time; and any fees, costs and/or expenses associated with any of the foregoing.

21.3  Immediate recourse

The Chargor waives any fight it may have of first requiring the Lender to proceed against
or enforce any other rights or security or claim payment from any person before enforcing
the security constituted by this deed. This waiver applies irrespective of any law or any
provision of a Transaction Document to the contrary.

244  Appropriatfons
Untif the Secured Liabilities have been irrevocably paid in full, the Lender may.

{a) refrain from applying or enforcing any other monheys, security or rights held or
tecelved by the Lender in respect of the Secured Liabilities, or apply and enforce
the same In such manner and order as it sees fit (whether against the Secured
Liabilities or otherwise) and the Chargor shall not be entifled to the benefit of the
same,; and ‘ :

nterest-bearing suspense account any money, received un

deed,
provided that if the Lender, in its opinion {(acting reasonably), holds an amount sufficient

to discharge the Secured Liabilities in full, then such amount shall.be promptly applied
by the Lender to discharge the Secured Liabilities.
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215 Deferral of Chargor's rights
Until the Secured Liabilities have been Irrevocably paid in full and unless the Lender
otherwise directs, the Chargor will not exercise any rights which it may have by reason
of the enforcement of this deed:
{a) to be indemnified by the Borrower,

(b} to claim any contribution from any other Obligor or any other petson in respect
of any obligations of that person under the Transaction Documents:

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Transaction Documents or of
any other guarantee or security taken pursuant to, or in connection with, the
Transaction Documents by the Lender:

{d) to bring legal or other procesdings for an order requirting any Obligor to make
any payment, or perform any obligation, in respect of which the Chargor has
given security under this deed;

(e) to exercise any right of set-off against any Obligor: and/or

H to claim or prove as a creditor of any Obligor in competition with the Lender.

216  Tumover

referred to in clause 21.5 (Deferral of Chargor's rights) it shall hold that benefit, payment
or distribution to the extent necessary to enable the Secured Liabifities to be repaid in
full on trust for the Lender and shall promptly pay or transfer the same 1o the Lender or
as the Lender may direct for application as provided in clause 16 (Application of
Froceeds).

22, Discharge of Security
221 Discharge conditional

Any discharge of the Chargor by the Lender in reliance on a payment or security received
by the Lender will cease to be effective if that payment or security is avoided, reduced
or invalidated for any reason and the Lender will be entitied to recover from the Chargor
on demand the amount of the Secured Liabilities discharged by such payment or
security.

22.2  Reinstatement

Where any discharge (whether in respect of the obligations of the Chargor or any

security for those obligations or othetwise) is made in whole or in part ar any

arrangement is made on the faith of any payment, security or other disposition which is

avoided or must be restored on insolvency, liquidation or otherwise (without

.. limitation) the liability of the Chargor under this deed shall continue as if the discharge
or aftangement had not oceutred. The Chargee may coneede or compromise any tlaim

--that any payment, security. or other disposition is liable to avoidance or restoration,

23. Redemption

If the ‘Lender determines that all of the Secured Liabilities have been fully and finally
discharged and it Is not under any commitment, obligation or Hability (actual or

25

“If"the"Chargor-receives any benefit; payment or distribution - in-relation to -the rightg - 5 oo



24,

24.1

24.2

contingent) to make advances or provide other financial accommodation to any Obligor
pursuant to the Transaction Documents the Lender shall release:

{a) without recourse or warranty, all of the Security constituted by this deed; and
{b} the rights of the Lender under this deed.

Noftices

Communications in writihg

Any communication to be made under or in connection with this deed shall be made in
writing and, unless otherwise stated, may be made by fax or letter.

Addresses
The address and fax number (and the department or officet, if any, for whose attention
the communication is to be madse) of each party for any communication or document to
be made or delivered under or in connection with this deed is:
(a)  inthe case of the Chargor.

Address: Apica |td

4 — 6 The Wharf Centre
Wharf Street

= e\ E Wi Ol s

24.3

T e mmnInANTIRT ......‘Nam]ckshire...“ T LT T —rTra It = ___:::;::1:7.._... ,..___.. 7:._ _.‘...._I...::

Cv34 5LB
England -

Adtention: Peter Tollgard / Mikael Skald

Emall: peter tollgard@apicasystems.com /
mikael skold@apicasystems.com

Tel: +46 76 322 7720 (Peter Toligard)
+46 70 843 1002 (Mikael Skold)

{b) in the case of the Lender, as advised by the Lender to the Chargor from time fo
time,

or any substitute address, fax number or department or officer as the Chargor may notify
to the Lender (or the Lender may notify to the Chargor, if a change Is made by the
Lender) by not less than flve Business Days' notice. In the case of the Chargor, the
address of its registered office or of any place where it carries on business shaH also be
addresses of the Chargor for the purpose of this clause.

Delivery

—{a) =Any *communication of document :made - or delivered by -the - Lender. on the === -

~_Chargor under or In connection with this deed will be effective;

(i - if left at an address referred to in this clause, when so left;

(). if posted by first class post to an address referred fo in this clause, oh.
the next working day in the place of receipt following the day when it was
posted; or
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(iiiy if transmitted by fax to a fax number referred to in this clause, when the
sending fax machine produces a print out which confirms that
transmission has taken place.

) Any communication or decument to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is expressiy
marked for the attention of the department or officer specified above {or any
substitute depariment or officer as the Lender shall specify for this purposs).

24,4 English language

Any notice given under or in connection with this deed must be in English. All other
documents provided under or in connection with this deed must be:

(a) in English; or
{b) if not in English, and If so required by the Lender, accompanied by a certified
English translation and, in this case, the English transtation will prevail unless
the document is a constitutional, statutory or other official dacument.
25, Calcuiations and Certificates

2561  Accounts

In any litigation or arbitration proceedings arising out of or in connection with this deed, =

e e matters o Which ey felater === —

" the entries made i the accounts maintained by the Lender are prima facie evidence of

252 Certificates and Determinations

Any certification or determination by the Lender of a rate or amount under any
Transaction Document is, in the absence of manifest, conclusive evidence of the matters
fo which it relates.

28. Partial Invalidity

If, at any time, any provision of this deed is or becomes itegal, invalid or unenforceabls
In any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impatred.

27. Remedies and Waivers

No failure to exercise, nor any delay in exercislng, on the part of the Lender, any right or

remedy under this deed shall operate as a waiver of any such right or remedy or

constitute an election to affirm any of this deed. No election to affirm any of this deed

on the part of the Lender shall be effective unless it is in writing. No single or partial

exercise of any right or remedy shall prevent any further or other exercise or the exercise

of any other right or remedy. The rights and remedies provided in this deed are
. cumulative and not exclusive of any rights or remedies provided by law.

~.28.. . Counterparts

This deed may be executed in any number of caunterparts, and this has the same affect
as If the signatures on the counterparts were on a single copy of this deed.
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29.

29,1

28.2

30.

Changes to the parties
Lender

The Lender may assign or transfer the rights and interests of the Lender under or In
connection with this deed In accordance with the terms of the Agreement.

Chargor

The Chargor may not assign any of its rights or transfer any of its rights or obligations
under this deed.

Disclosure
The Lender may disclose to any of its affiliates and any other person:

(a) to (or through) whom it assigns or transfers (or may potentially assign or transfer)
all or any of Its rights and obligations under this deed;

(b)  with (or. through) whom it_enters into (or may potentially enter into} any

sub-participation in relation to, or any other transaction under which payments
are to be made by reference to, this deed or the Borrower or the-Chargor; or

{¢) to whom, and {o the extent that, information Is required to be disclosed by any
applicable law or regulation,

.<-any:information-aboutthe Chargor-and.this deed.as it shall.consider-appropriate. . somw-—

Tax Gross-up

() The Chargor shali make all payments to be made by it under this deed without
any deduction or withholding for or on account of Tax {a "Tax Deduction")
unless a Tax Deduction is required by law.

(b} The Chargor shall promptly upon becoming aware that it must make a Tax
Deduction (or that there is any change in the rate or the hasis of g Tax Deduction)
notify the Lender accordingly.

{c) If a Tax Deduction is required by law to be made by the Chargor, the armount of
the payment due from the Chargor shall be increased to an amount which (after
making any Tax Deduction) feaves an amount equal to the payment which wouid
have been due if no Tax Deduction had been reguired.

(d) If the Chargor is required to make a Tax Deduction, it shall make that Tax
Deduction and any payment required in connection with that Tax Deduction
within the time allowed and in the minimum amount required by law.

{e)  Within 30 days of making either a Tax Deduction or any payrment required in.
connection with that Tax Deduction, the Chargor shall deliver to the Lender
evidence satisfactory to the Lender that the Tax Deduction has been made or

Lo (as-applicable) any appropriate-payment has been paid to the relevant taxing ==~ -

Set-off -

- Upon.the ocourrence of an Event of Default which is continuing, the Lender may (but

shall not be obliged to) set off any matured obligation due from the Chargor undet this
deed against any matured obligation owed by the Lender to the Chargor, regardless of

28




33,

33.1

33.2

33.3

33.4

33.5

33.8

the place of payment, booking branch or currency of either obligation. If the obligations
are in different currencies, the Lender may convert either abligation at a market rate of
exchange in its usual course of business for the purpcse of the set-off,

Miscellansous

Possession

The Chargor shall be entitted to possession of any Real Property forming part of the
Charged Property until termination of such right by the Lender under clause 12.3
(Lender's powers),

Third Party Rights

{a) Unless expressly provided to the contrary, a person who Is not party to this

deed has no right under the Contracts (Rights of Third Parties) Act 1999 (the
"Third Parties Act") to enforce or to enjoy the benefit of any term of this deed.

(b} Notwithstanding any term of this deed, the consent of any person other than the

Chargor and the Lender is not required to rescind or vary this deed at any time.

{c) A Secured Party may, subjact to this clause 33.2 and the Third Parties Act, rely
on any provision of this deed which expressly confers rights on it.

Continuing Security

This desd-is a continuing security-and ‘extends 1o the balanca from time-to-time: of the~

Secured Liabilities irrespective of any intermediate payment of the Secured Liabilities.
Other Security

This deed is in addition to and will not in any way be prejudiced or affected by the holding
or release by the Lender or any other person of any other security at any time held by
the Lender,

Consolidation

The restrictions on the right of consolidating mortgage securities contained in s93 of the
LPA will not apply to this deed.

Land Registry Consent

By executing this deed the Chargor consents to the entry of the following restriction
against any registered titles (and any unregistered properties subject to compulsory first
registration) which are at any time subject to this deed:

“No [disposition or specify type of disposition] of the registered estate [(other
than a charge)] by the proprietor of the registered estate], or by the proprietor of
any registered charge, not being a charge registered before the entry of the
restriction,} is to be registered without a written consent signed by the propristor
for the timé beirg of the charge [date] in favour of flerider] vefertad 1o in the
charges register {or [their conveyaricer or specify appropriate details]l”. ...

Law

This deed and any non-contractual obligations arising out of or in conniection with this
deed shail be governed by English iaw.
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38. Jurisdiction of English courts

(@)

(c)

The coutts of England have exclusive jurisdiction to setlle any dispute arising out
of or in connection with this deed (including a dispute regarding the existence,
validity or termination of this deed and a dispute regarding a non-contractual
obligation referred to in clause 34 (Law)) (& “Dispute'),

The Lender and the Chargor agree that the courts of England are the most
appropriate and convenient courts to settle Disputes. The Chargor will not argue
to the conirary.

This clause is for the benefit of the Lender only. As a resuit, the Lender shall not
be prevented from taking proceedings refating to a Dispute in any other courts
with jurisdiction, To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions.

This deed has been executed and delivered as a deed by the Chargor and signed on behalf of
the Lender on the date shown at the beginning of this deed.
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SCHEDULE 1

The Property

Mone as at the date of this deed
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SGHEDULE 2

List of Shares

None as af the dats of this deed
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SCHEDULE 3

List of Relevant Contracts

None as at the date of this deed
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SCHEDULE 4
Part 1

Notice of Assignment

To: £ 4 ]

[Date]

Dear Sirs,

We refer to an agreement dated [& ] (as such agresment may be amended or

supplemented, the "Assigned Agreement") between us and you, a copy of which Is attached.

We give you notice that by a debenlure dated (¢ J{the "Debenture”) entered Into
hetween us and Riverside Acceleration Capital Fund I, L.P. (the "Lender") we have assighed
to the Lender all our present and future rights and interest in:

(a)  the Assigned Agresment and any money now or at any time in the future due or
-owing to us under or in connection with the Assigned-Agresment; and e

{b) ali guarantees, indemnities, mortgages, charges and other security of whatever
nature now or in the future held by us in respect of the Assigned Agreement

__effect until the Lender gives you nofice in writing revoking them,

This letter and any non-contractual obligations arising out.of

e inelliding allmoney-now or at any timerin thefuture-due orowing to us-under-or—-

(together the "Assigned Assets”).

We irrevocably and unconditionally instruct and authorise you {(notwithstanding any previous
instructions whatsoever which we may have given to you to the contrary):

(@) to pay to the Lender at such account or accounts andfor bank or banks as may
from fime fo time be notified to you by the Lender all moneys forming part of the
Assigned Assets and otherwise to act in accordance with the instructions of the
Lender in connection with the Assigned Assets;

{b) to comply with the terms of any written notice, statement or instructions in any
way relating or purporting to relate to the Assignment andlor the Assigned Assels
which you receive at any time from the Lender; and

{c) to disclose to the Lender, such information relating to the Assigned Assets as
the Lender may, at any fime request. '

In each case without any reference to or further authority from us and without any enquiry by

- you as to the justification for such Instructions, notice, staternent, instructions or disclosure.

The ihstructions and authorisattohs which are contained in fhis letter will re_main in fuﬂ force and

or In connection with this letter are

governed by the law of England.

Woulld you please acknowledge recelpt of this letter and your acceptance of the instructions and

‘authorisations contalned In it by signing the attached form of acknowledgement and returning it

to the Lender at (¢ 1.
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Yours faithfully,

[¢
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Part 2

Acknowledgement

To:  [€ ]

[Date]

Dear Sirs,

We acknowiedge receipt of a lefter (a copy of which is attached) dated [¢ ] and

addressed to us by Apica Ltd (the "Chargor") with respect to the [ebeniure, Expresslons
defined in such letter have the same meanings in this acknowiedgement.

We acknowledge and confirm that:

1. we have not clalmed or exercised, have no outstanding right to claim or exercise and
will not exercise, any right of set-off, counterclaim or other right relating to any payments
to be made by It in respect of our indebtedness under the Assigned Agreement;

2 we have not received any notice that any third party has or will have any right or Interest
in or has made or will be making any claim or demand or taking any action against the
Assigned Agreement; and

TR e Agred that you do not have any-obligations; fiabilities or responsibilities-under-orin=--—
- 1@5PEct.Of the-ASSIGNEH AGTEEMENE - ez srmmrrmmss s o ity s sy

We have made the acknowledgements and confirmations and have given the undertakings sat -

~~out in this letter in the knowledge that they are required by you in connection with the security
which is to be constituted by the Chargor in your favour under the Debenture I{a copy of which
has been furnished to us)).

This letter and any non-contractual obligations arising out of or In connection with this letfer are
governed by the law of England [and in connection with any proceedings with respect to this

letter and any such non-contractual obligations we submit to the Jurisdiction of the Courts of
England for your exclusive benefit].

Yours faithfully,

¢ ]
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SCHEDULE 5
Part 1

Form of notice to Account Bank

To: linsert name and address of Account Bank] {the "Account Bank")

Dated: [¢ ]

Dear Sirs

We refer to the account of Apica Ltd (the "Chargor”) with you numbered [ I8

We give you notice that, by a debenture dated [@ ] the Chargor has charged fo

Riverside Acceleration Capital Fund Hi, L.P, {the "Lender") by way of fixed charge its interest in
and to the money from time fo time standing to the credit of the account referred to above {the
“Charged Account") and to all interest {if any) accruing on the Charged Account, '

 We irrevocably authorise and instruct you until you recelve wiitten notice from the Lender fo the
contrary:

T ristrietions frony the Lender terthiat effect;= TR S

Account to the Lender (or a8 it may direct) promptly following receipt of written

1. topay all or any part of monies from fime to fime standing to the.credit of the Charged.

2. to discloss fo the Lender any information relating to thelcﬁérgor and the Charged

* Account which the Lender may from time to time request you to provide; and”™
3. not to permit the Chargor to receive, withdraw or otherwise transfer any credit balance
from time to time on the Charged Account without first obtaining the consent in writing
of the Lender.

This notice and any non-contractual obligations arising out of or in connection with this notice
are governed by the taw of England.

Would you please acknowledge receipt of this letter and your acceptance of the above by signing
the attached form of acknowledgement and returning it to the Lender at [@ 1

Yours faithfully,

(@ |
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Part 2

Acknowledgement
To: R4 ]
[Date}
Dear Sirs
We acknowledge receipt of a notice (a copy of which is attached) dated [ jand

addressed to us by Apica Ltd (the "Chargos”). Expressions defined in such notice have the
same meanings in this acknowledgement.

We acknowledge and confirm that:

1. we accept the instructions in the notice and will act in accordance with the provisions of
such notice until the Lender notifies us in writing that the notice s revoked,
2 we have not received notice that any third party has any interest in the Charged Account;
3. we have not clairned or exercised, nor will we claim or exercise against the Chargor, any
right of set-off, lien, combination of accounts, counterclaim or other right relating to the
Charged Account, '

e This. acknowledgement.and-any-non-contractual-obligations -arising .outof.or-in-connection With —-—=msmmmmmrenr
this acknowledgement are governed by the law of England [and in connection with any

proceedings with respect to this acknowledgment and any such non-contractual obligations we

submit to the jurisdiction of the Courts of England for your exclusive benefit], :

Yours falthfully,

8.4 ]
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EXECUTION PAGE

Executed as a deed, but not delivered until )
the first date specified on page 1, by APICA )
LTD acting by: )

Director

Name (print) YETER. Jorvedpo

Witness signature

Witness name; ETMD T U 2SSt A

Withess address:

Sigrned by forand )

on behalf of RIVERSIDE AGCELERATION )

CAPITAL FUND Ii, L.P, )
Signature

[ Signature page to Debenlure]
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