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Company name: GEOACOUSTICS LTD
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Details of Charge

Date of creation:  18/12/2020
Charge code: 0257 1389 0010
Persons entitled: KONGSBERG GRUPPEN ASA
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: HARRISON CLARK RICKERBYS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2571389

Charge code: 0257 1389 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2020 and created by GEOACOUSTICS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th January 2021 .

Given at Companies House, Cardiff on 6th January 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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KONGSBERG GRUPPEN ASA
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THIS DEED is made on 18 December 2020

by

{1}

KOMGSBERG GEQACOUSTICS LIMITED, a company incorporsted under the laws of
England and Wales with company registration number 02571389 whose registerad office is at
Shuttleworth Close, Gapton Hall industrial Estate Limiled, Great Yarmouth, Norfolk, NR31

NG, England (the “Company”)

in favour of

(2)

KONGSBERG GRUPPEN ASA, 2 company registerad under the laws of Norway with business
registration number 843 753 709, having its registered office at Kirkegérdsveien 45, NO-3618
Kongsberg, Norway (the "Lender’).

iTIS AGREED as follows:

1.
1.1

DEFINITIONS AND INTERPRETATION

Definltions
in this Deed:

“Account Bank® means any bank or financial institution with wham the Company holds an
account, from time to tims,

"Administrator” means any persen appointed under Schadule B to the insolvency Act 1986 to
manage any Company's affairs, business and property.

“Charged Property” means all the property, assels and undertaking of the Company which from
fime fo time are the subject of the security created or expressed to ba creatad in favour of the
Lender by or pursuant 1o this Deed.

‘Pefault Rate® means the rate of two per cent. (2.00%) per annum ahove the rate of interest
payable under the Acguisition Agresment.

‘Environment’ means the alr (including the air within buildings and the air within other natural
or man-mate structures abave or below ground), water {(including ground and surface water)
and land {including surface and sub-surface soil) and any other meaning given to the term under
Environmental Law.

‘Environmental Law” means any applicable law concerning the protection of the Environment
or human haaith, the condition of any property or of any piace of work or the production, storage
treatmeant, transport or disposal of any substance capable of causing harm to any living organiam
or the Environment.

"EU Regulation” means the Councll of the European Union Regulation No. 1348/2000 on
insolvency proceedings."Facility Agreement” means the term loan agreement dated on or about
the date of this Deed and made between the Company and the Lender,

‘Financial Collateral” shall have the same meaning &s in the Financial Collateral Regulations.

‘Financial Collateral Regulations” means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (8.1 2003/3226).

“Floating Tharge Property” has the meaning given in Clause 3.3 (Floating Charges),

“Insurance Policy” means any policy of insurance and cover note in which the Company may
from time to time have an interest,

“Intellectual Property” means:

(&} the Company's present and fulure patents, trade marks, service marks, rights in
designs, business names, copyrights, database rights, domain names, moral rights,
rights to inventions, confidential information, knowhow and other inteltectual property
rights and interests, whether registered or unregisterad;

{ the benefit of il applications and rights 1o use such assels; and
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{ all Related Rights,
“Material Contrants’ means:

{a} any cordract anterad info by the Company which relates to the day in day running of
the Company's business that may fromdtime to time be identified in writing by the Lendar
85 a Material Contract,

i) any contract the loss of which would have g matertal adverse effect on the continuing
oparation of the Company's business,

o ary cordract of strategic importancs 1o the Company's business,

{0 gny other single contract the olal valus of which is i axcess of £80,000; and

{&) all Ralatad Rights.
Materiel intallectual Property means patents, trade marks and rights in design.
Plant and Machinary” msans:

{&) all sguipment, plant, machinery, computers, vehicles, furniture, fitlings and all other
asssts of 8 similar nature which are now, or 828 any me after the dale of this Deed
become, the property of the Company, and

(i) all Related Rights.

‘Reat Property” means the Company's estates or inferests in all present and fulure freshold
(rolding commuonhinid), leasehold or other immovable proparty {Including the properly specified
in Scheduls 1 (Neal Properly)}, and any buildings, fodures or fttings from fime to fime slfuated
an or forming part of such property, and includes all Related Righls.

"Raceivables” means

{a) all present and fulure book and other debis and maonstary claims owing lo 8 Company:
and

)] zil Related Rights,

Recelver” means & recsiver or recaeiver and mangger of administrative receiver appointed
pursuait o the provisions of this Deed oy any applicabls law.

"Relatisd Righis" meang, in relstion to any asset,

{a} the proceads of sale or rental of any part of that assst;

) all righis under any lcence, agreemant Tor sale or agresment for lease it respect of
{hat assel

o) afl rights, powers, banefits, claims, causes of action, contracts, warranties, ramedies,
security, guaraniess, indemnities or covenants for title in respect of or derived from that
azsel, and

{3 any meome, monays and proceeds pald or pavable in respact of that asset.

“Bgcured Dbligations” meens s present and futurs obligations and Habilities of the Company
i the Lendser, whather actusl or contingent and whather owed jointly or seversily, as principal
or surety ar in any other capacity and whether or nol the Lender was an origing! parly o the
redgvant ransaction and in whatever nama or style, together with all interest (including, withouwt
rnitation, defaull intecest) acoruing in respect of those oblipations or lsbilifes except for any
money or lability which, if it were s0 ingluded, would cause the infringement of section 878 or
875 of the Companies Aot 2008, "Secunly” means any morigages, charga, pladgs, fen or other
senrity interest securing any obligation of any person or any other agreement or grrangement
naving & simitar effact.

‘Security Financial Collaters!l Arrangement” shall have the same meaning a8 in the Financial
Collateral Reguiations.

"Security Period” means the period starting on the date of this Deed and ending on the date on
which the Lender is satisfied that gl the Seowed Gidigations have Deen unconditionally and
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1.2

1.3

1.4

1.5

1.8

irrevocably paid and discharged in full and no further Securad Qbligations are capable of baing
culstanding.

Defined Expressions
Defined terms in the Facility Agresment have the same meanings in this Deed unless otherwise
exprassly defined in this Deed.

interprefation

i this Deed:

{a) clause and schedule headings are for convenience of reference only and shall not affect
the construction of this Dead;

{b references o Clauses and Scheduies are referances to the Clauses of and Schedules
o this Desd;

{c) references to this Deed or any other agreement or instrument shall be construed as

referances o that agreement or instrument as amended, novated, supplementad,
extendsd or restated;

{h references to a person shall be construed to include that parson’s assigns, transferses
or successors in title and shall be construed as including any individual, firm, trust,
parinership, joint vanture, company, corporation, unincorporated body of nersons or
any state or agency thereof, whether or not having separate legal personality;

(&) referances to a provision of law are references to that provision as amended or re-
enacted;
{f) wards importing the singular shall include the plural and vice versa and words denoting

any gender shall include all genders;

{g} a "regulation” includes any reguiation, rule, official directive, request or guideline
{whather or not having the force of law) of any governmental, intergovernmenial or
supranational body, agency, department or regulatory, self-reguiatory or other authority
or organisation;

{ht the words “Including” shali not be construed as limiting the generality of the words
preceding it; and
{i an Event of Defaull is "continuing” if it has not been waived by the Lender,

Third Party Rights
A person who is net a parly to this Dagd has no right under the Contracts {Rights of Third Partias)
Act 1989 or otherwise to enforce or enjoy the benefit of any term of this Deed.

Incorporation of Terms

The terms of any directions from the Lender and of any side lstiers beiween any of the parties
thareio are incorporated in this Deed to the extent required to ensure that any disposition of Real
Property confained in this Deed is a valid disposition in accordance with Section 2(1) of the Law
of Property (Miscellaneous Provisions) Agt 1888,

Effect as a Deed
This Deed is intended 10 teke affect as a deed, notwithstanding that the Lender may have
executad it under hand only.

COVENANT TO PAY

The Company covenants that it will, on demand, pay and discharge the Secured Obligations o
the Lender when dus.

GRANT OF SECURITY

Fized Charges
The Company with full title guarantes charges in favour of the Lender as continuing security for
ihe payment and discharge of the Secured Obligations:

{@) by way of legal morigags, the Real Property and all Relaled Rights;
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32

3.3

34

K

) by way of fixed charge, any Real Froperly and sl Relsted Rights now or i any time
after the date of this Deed belonging to the Company {(other than properly mortgaged
under Glauss 3.7} above);

{e) by way of fixed charge, all Refated Rights in relation the Real Property charged
pursuant to this Desd,
{efy by way of fixed charge, all present and future Plant and Machinery and other fixtures

and fitings attached to any Rea! Property,
{& sy way of fixed charge,

dy sl present and future bank acoounts, cash at bank and credit balances of the
Compary with any bank or other parson;

{iy  all Ralated Rights in relation 1o the accounts charged pursuant o Clause 3.1(@)()

above;

i by way of fixed charge, slf present and future Receivablas, other than those validly and
effectively assignsd under Clause 3.2;

(g} by way of fed charge. all present and Adure Intelisctua! Proparty;

{h} by way of fced charge, the goodwill of the Campany,

i by way of fixad charge, the unealled capital of the Company,

{1 by way of fixed charge, sl rights, interests and claims in the Insurance Policies, other
than those validly and effectively sesigned under Clause 3.2

(k3 by way of fixed charge, all rights, interests and claims in the Malerial Contracts, other
than those validly and effectively assigned under Clause 3.2;

)] by way of fixed charge, the benefits of aif licences, consents and suthorisstions held in

connection with Ig business or the use of any Charged Proparly, and the right o any
compansalion i respect of any of them; and

{rm} by wary of fixed charge, all rghts, interests and claims in any pension fund now orin the
future,

Security Assignment

The Company with full title guarantes assigns absolutely to the Lender as continuing security for
ihe payment and dischargs of the Secured Obligations all of its rights, tte, interest and bensiit
from time to tme i and o

{a) the Matedsl Contracts;
{1t tne Insurance Foliciss, and
{e) the Heosivables,

Floating Charges

The Company charges and agrees to charge by way of first floating charge alf of s presest
and future assets and undertaking (whergver located) not otherwise effectively charged by way
of fixed morigage or charge pursuant to Clause 3.1 (Fixed Charges), o assigned pursuant 1o
Clause 3.2 (Securily Assignmenty, or any other provision of this Deed being the ‘Floating
Charge Froperly™). The floating charge created pursuant io this Clause 2.3 shall be deferred
i point of priarily to al fixed sscurily velidly and sffectively created by the Company under this
Peed in favour of the Lander a3 seourlly for the Becured Obligations.

Laualitying Floating Charge

Haragraph 14 of Schedule 81 of the Insolvency Act 1988 shall apply 10 any floating charge

created by this Desd {and sach such flosling charge 18 2 gualifving Toating charge for the
purposes of the Inschvancy Act 1988)

Financial Sollateral

1o the extent that the Charged Property constifutes Financial Collateral, the Company agrees
that such Charged Property shall be held or designated so a5 1o be under the control of the
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3.8

5.2

Lender {or by & person acting on s behail) for the purposes of the Financial Collateral
Ragulations. To the exiant thgt the Charged Property constitutes Financial Colleteral and is
subject 1o & Securily Financial Collatera! Arrangement created by or pursuant (o this Deed, the
Lendsr shall have the rght at any time after this Deed becomes enforcesble, to aporopriste all
or any part of that Charged Property In or towards the payment or discharge of the Securad
Chvligations. The value of any Charged Property appropriated in acoordance with this Clause
shall ba (&) in the case of cash, the amount standing 1o the cradit of any account, ingather with
accrged but unposted interest, & the time the right of appropriation is exercised, and (b in the
case of nvesiments, the market price of thet Charged Property at the tme the right of
aporopriation is exercised, as isted on any recognised markst index, or as determinad by such
other method as the Lander may select (acling reasonably). The Company gorees that the
methods of valuation provided for in this Clause are commercially reasonable for the purposes
of Regulation 18 of the Financial Collateral Regulstions.

hmplisd covenants Tor title

{ay The covenants set oul in sections 3(1), 32} and 8 of the Law of Properly
{(Miscallansous Provisions) Act 18984 will not exdend o Clauses 3.1 (Fied Charges),
3.2 {Security Assignmenty or 3.3 {Floating Chargas)

{1} it shall be implied in respect of Clauses 3.1 (Fixed Chargss), 3.2 (Security Assignment)
or 3.3 (Floating Gharges) that each Chargar is disposing of the Charged Propery free
from all charges and incumbrances (whether monstary or not} and from all other rights
gxgrcisable by third perlies {(ncluding labilifies imposed and rights conferred by or
under any enantment).

HEGATIVE PLEDGE

Tha Company shall nol, except with the prior written consent of the Lender

{a) create or permit {o subsist any Securily over any of the Charged Property other than
this Deed; or
(&} wrifer o a single transsction or 8 series of ransactions (whether related or not and

whether voluntary or involuntary) 1o sell, discourd, factor, transfar, assign, leass, lend
or otharwise dispose of any of the Chargad Property othar thae the Flogling Charge
Property in the ordinary course of rading on an arm’s length basis.

CRYSTALLIBATION OF FLOATING CHARGE

Conversion of Floating Charge

Tha Lender may at any me by notice inwriting to the Company immediately convert the Hoaling
charge crested by Dlause 3.3 [Flosling Charges) into & fiked chargs as regards any proparly or
assels specified in the notice i

{a) an Event of Defaull has ocourred and is cortinuing,

{1 the Lender reasonably considers thal any of the Charged Property may be in jeopardy
or i dangar of being seized or sold pursuant to any form of legal process;

{c) the: Lender reasonably considers that T s desirable in order 1o protect the priorily of the
saourity; or

{c} the Comparny reqguests the Lender 1o sxerclse any of iis powers undsr this Deed,

Automatic Gonversion
(&) i, without the prior written consent of the Lender,

iy the Compary disposes of any of the Floating Charge Progerty other than in the
ordinary course of trading on an am's length basis or as otherwise with the prior
written consent of the Lenger,

{iy the Company creates any Securily over any of the Charged Fropery,

gy any steps are taken for any of the Charged Property 1o become subject to any
Seourity in favowr of any other parson; of
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{ivy any persen levies or atiempls o levy any distress, execution or other process
against any of the Charged Property, or

vy aresolution s passaed or an order is made for the winding-up, dissolution, or re-
organisation of or any steps are teken for the appointment of an Admindstrator in
respact of the Company or any analogous step s taken in any jJurisdiction.

the foating charge orealed under Clause 3.3 (Floating Charges) by the Dompany will
automatically be converted (withou! notice) with Immediate effect into a fived chargs in
reapect of the relevant Floating Charge Property.

(b At any time after the foaling charge constituted under this Dead shall have crystailised
&8 & fxed charge over all or part of the Charged Property pursuant io this Clause § but
before the appointment of any Recsiver pursuant herelo, the said feed charge shall
upon the writen consent of the Lender cesss 1o altach to the assats then sublect to the
fixed charge and shall again subsisl as & floaling charge,

PERFECTION OF BECURITY

Deposit of Title Documents
{a} immediately foliowing the execution of this Deed (or, i later, the date of acquisition of
the relevant Charged Propery), the Company shall deposit with the Lender

sl deeds and documents of itle relating to the Charged Property, and
i coples of gl nsurance Policles to which the Company s entitled (o possession,

{B) A breach of clause 610 will not arise F there are no documents of title In respect of
ary part of the Charged Property.

Moticss of Assignmeant
The Company shall, promply following reguest by the Lender

{ give notice, in such form notified to the Company, 1o sach Account Bank of the charging
of the Company's rights and Interest In ils bank accounts and shall use s ressonable
endeavours fo procure that esch Account Bank will promplly  provide an
aoknowledgement to the Lender of such notics,

{h) give notice, in such form notified to the Company, 1o each person with whom the
Company has entered Into 2 Meterial Contract of the assignment of the Company's
rights and interest in and under such Material Contract and shall use s reasonahle
andeavours to procurse thal sach addresses of such notice will promptly provide an
acknowisdgement to the Lendar of such notice: and

{} give notige, in such form nolified o the Company, to each ingsurer with whom the
Company has an insurance Policy of the assignment of the Company's rights and
intgrest in and under such Insurance Policy and shall uze it reasonable endeavours o
procure that each addresses of such notice will promptly provide an acknowladgement
o the Lender of such notice.

Registration of intellectual Property

The Company shall, If requested by the Lender, execute 8l such dovuments ang do all acts that
the Lender may reasonably reguire to record the interest of the Lender in any registers relating
i any registered intellactual Property.

Land Registry disposal restriction

Iy respect of any Real Proparly or part of or interest in any Real Proparty litle o which is
registerad st the Land Regisly {or any unregistered land sublect 1o first registration), the
Company shall apply or consent to an application being made to the Chief Lang Registrar to
anter the following restriction on the Register of Title for such Real Froperty:

“Wa disposition of the registered estate by the propristor of the registered estale or by the
propselor of any registered charge, not being & charge registered before the eniry of this
restriction, is {o be registerad withoul a written consent signed by the propristor for the time baing
of the Deed dated 2020 iny Favour of Kongshery Gruppen ASS referred
fo i the charges register or thelr conveyancer”
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8.5

7.2

8.1

82

8.3

Tacking

The obligation on the part of the Lender to make further advances to the Company is deemed
to be incarparated in this Deed and the Company shall apply fo the Chief Land Registrar for a
note of such obiigation to be entered on the Ragister of Title of all present and future registerad
Real Property.

FURTHER ASSURANCE

Extension of covenant
The covenant set out in section 2(1Kb} of the Law of Property (Miscellaneous Provisions) Act
1884 shall extend to include the obligalions sef out in 7.2 below.

Further assurance

ey The Company shall, at iis own expense, promptly do all such acts or execute all such
documents {ncluding assignments, transfers, morlgages, charges, notices and
ingtructions} as the Lender may reasonably specify {and in such form as the Lender
may reasonably reguire);

(i to perfect the Securily created or intended to be created under or avidenced by
this Deed {(which may include the execution of a morigage, charge, assignment,
or other Security aver all or any of the assets which are, or infended to be, the
subject of this Deed) or for the exercise of any rights, powers and remadies of the
Lander,

(it toconfer on the Lender Security over any property and assels of the Company
located in any jurisdicion equivalent or similar to the Security intended to be
conferred by or pursuant to this Deed; andior

{iy 1o facilitate the realisation of the assets which are, or intended io be, the subject
of this Dead.

{b The Company shall take all such action as is available to i (including makings all filings
and registrations) as may be necessary for the purposa of the creation, perfection,
protection or maintenance of any Security conferred or intended to ke conferred on the
Lander.

REPRESENTATIONS

The Company makes the ropresentations and warranties sel oul in this Clause 8
{Reprasentafions) to the Lender on sach day during the Security Period.

Due incorporation
(&) The Company is & duly incorporated limited liability company validly existing under the
law of its jurisdiction of incorporation; and

(b The Company has the power (o own it assets and carry on it businass as it s being
conducted.

Powers

The Company has the power to snter into, deliver and perform, and has taken all necessary
aclion to authorise its entry into, delivery and performances of this Deed and the transactions
contermnplated by it. No limit on its powers will be excesded as a result of the grant of Security
contemplated by this Deed.

Non-confravention
The eniry info and performance by the Company of, and the fransaclions contemplated by, this
Deed do not and will not contravene or conflict with:

(&) the Company's constitutional documents,

{b) any agreement or instrument binding on it or its asssis or conslitute a default or
termination event (however described) under any such agreement or instrument; or

{c) any law or regulation or judicial or official order applicabie io i,
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8.9

Aythorsations

The Company has oblained all required or desirable authorisations 1o enable i to enter info,
axarcise s rdghis and comply with its obligations under this Desd and to make it admissible in
avidence in its jurisdiction of incorporation. Any such authorisalions are in Tl force and effect.

Birnding obligations

{a) The Compeny's obligations under this Deed are legal, valld, binding and snforceabls;
ang
b This Deed crestes)

M valid, sgally binding and enforceatle Security for the obligations expressaed to be
secured by i and

{iy subject to registration pursuant to Pant 25 of the Companies Act 2008 and, in the
case of real property, registration at the Land Reglstry, perfectad Ssourily over
the assets referred fo In this Deey,

in favour of the Lender having the prionty and ranking expressad to be crested by this
Deed and ranking ahead of all (f any) Sscurlty and rights of third narties, except those
preferred by law.

Reglatration

It s not necessary to file, record or enrol this Deed {other than &t Companias House or the Land
Registry; with any court or other authority or pay any slamp, registration or similer taxes in
relation 1o this Deed or the transactions cortemnplated by it

Mo defauli

{a) Mo Bvant of Defaull or, on the date of this Deed, svent or clroumsiance which would,
ot tha expiry of any grace period, the giving of notice, the making of any determination,
satisfaction of any other condifion or any combination thereof, constitule an Event of
Default, hes occurred and is continuing.

{1 Mo other event or creumstance s outstanding which constitutes {or, with the expliry of
# grace perind, the giving of notics, the making of any delermination, satisfaction of any
aiher condiion or any combination thereof, would constitde) a defaull or a termination
gvant (however desoribed) under any oiher agreament or instrument which is binding
or it or to which any of its assels is sublect which has or is Hkely o have a8 malerial
adverse effect on its business, assets or condition, or s abilily o perform its obligations
urer this Deed.

Litigation
Mo lfigation, arbiiration or administrative procesdings are laking placs, panding or, to the
Company's knowledgs, hreatenad against i, any of its directors or any of ils assels.

information

The information, in wiitters or electronic format, supplied by, or on behalf of, the Company to the
Lendar in connection with this Deed was, at the Sme i was supplied or gt the date I was sisted
io be given (as the case may bel, o the best of the Company's knowledge and belief:

{a} if it was factugl information, complete, rus and acourals in all material respacts;

{13 ¥ i owas g finencial projection or foresast, pregargd on the basis of recen? historicsl
information and on the basis of ressonable assumptions and was arrived &t after carefid

considerstion;

o if £ was an opinion or intention, made after careful consideration and was fair and made
on reasonabls grounds, and
{1y not misleading in any material respact nor rendeved misglsading by a failure 10 discioss

gther information,

gxoept 1o the axtent thal & was amended, superseded or updated by more recent information
supplied by, or on behalf of, the Company to the Lendsr,
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810 Centre of Main Interests
For the purposes of the EU Regulation, the Company's centre of main interesis {(as that
guprassion is used in Article 3{1} of the EU Regulation, is situated in England and Wales and
the Gompany has no other “establishment” {as that term i used in Article 2(h) of the EU
Regulation} in any other jurisdiction.

8, UNDERTAKINGS

The Company covenants and agrees with the Lender that it will, during the Security Period,
comply with the covenants in this Clause 8 (Underakings).

8.1 General
{z) Notification of default

The Company shall nolify the Lender of any Event of Default or evant or circumstance
which would, on the expiry of any grace period, the giving of notice, the making of any
determination, satisfaction of any other condition or any combination theresf, constitute
an Event of Default (and the steps, If any, being taken to remedy it} promptly upon
becoming aware of s occurrenca.

{b Authorisations

The Company shall promptly obtain all consents and suthgrisations necessary (and do
all that is nseded to maintain them in full force and effect) under any law or regulation
af its jurisdiction of incarporation o anable it to perform its obligations under this Dead
and to ensure the legality, validity, enforceability and admissibility in evidence of this
Deed in its jurisdiction of incomporation.

{c) Compliance with law

The Company shall comply in all respects with all laws to which it may be subject if
failure to do so would materially impair its ability to perform its obligations under this
Dead.

() Change of business

The Company shall not make any material change 1o the nature or scope of its business
as carriad out on the date of this Deed.

{e) information
The Company shal! supply to the Lender:

iy all documents dispaiched by the Company o its sharsholders {or any class ¢f
them), or its creditors generally, at the same time as they are dispatched;

{in  detasils of any litigation, arbitration or administrative proceedings which are
currant, threatenad or pending against the Company as soon as it becomas
aware of tham and which might, if adversely determined, have a material advarse
effect on its business, assets or condition, or its ability to perform its obligations
under this Deed or any document evidencing the Secured Chligations,; and

iy promptly, any further information about the financial condition, business and
cperations of the Company as the Lender may reasonably request.

8.2 Charged Property Generally

{a) The Company shall
{iy  permit the Lender {(or its designaled representatives), on reazonable written
notice:

(A} access during normal office hours to the accounting records of the
Company and to any documents and records relating to the Charged
Property; and

(B} loinspect take extracis from, and make copies of, the sama,
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i

i}

{iv}

and to provide {at the Company's expense), such clerical and other assistance
which the Lender may reasonably require to do this provided slways that such
access or inspection shall not unduly interrupt the business of the Company;

comply in all material respacts with gll obligations in relation {0 the Charged
Property under any present or fulure law, regulation, order or instrument of any
campeient authority or other approvals, Hcences or consents;

comply with all material covenanis and obligations affecting any of the Charged
Property or the mannsr of use of any of it, and

provide the Lender with all information which it may reasonably requsst in relation
o the Charged Property,

(b The Company shali not.

(i}

it}

gxcept with the prior written consent of the Lender, enter into any onerous or
restrictive obligation affecting any of the Charged Property; or

do, cause or permit to be done or omit fo do anything which may in any way
daepreciate, jecpardise or otherwise prejudice the value or marketability of any of
the Charged Properiy;

8.3  Properly matlers
{a) The Company shall

{

(i)

{iiy

{iv)

(v}

{vi}
{wii}

{wili}

{ix]

notify the Lender within 14 days of receipt of every material notice, order or
proposal given, or made in relation to, the Resl Property by any competent
authority and {if required by the Lender) immediately provide it with a copy of the
same and sithar:

(Al comply with such notice, order or proposal; or
{B) make such objections to the same as the Lender may require or approve:

duly and punctually pay all rales, rents, taxes and other outgoings owed by it in
raspect of the Real Property;

comply with ail material covenants and obligations affecting any of the Real
Property or the manner of use of any of if;

maintain all buildings and erections forming part of the Charged Property in a
good state of repair provided that nothing in this Clause shall oblige the Company
o keap any of its buildings and srections in a better state of repair or in better
working order or condition than thay are at the date of this Deed, or than s
raquirgd for the business of the Company, and in all cases subject to fair wear
and tear; and

properly discharge all dulies of care and responsibiity placed on it by
Ervironmental Law and apply for and oblain all authorisations necessary to
ensurg that it does not breach Environmental Law;

netify the Lender immediately upon the acquisition of any Real Property,

permit the Lender and any person nominated by any of them at alf reasonable
times with reasonable notice {o enter any part of the Real Property and view the
state of it;

grant the Lender on request all reasonable facilities within the powser of the
Company to allow the Lender {or ils lawyers) to carry out {at the Company's
expense) investigations of title to the Real Property and to make all enguiries in
refation to any part of the Real Propery which a prudent mortgagee might cary
out;

As s00n as reasonably practicable and upon demand by the Lender, provide the
Lender with a report as to fitle of the Company to the Real Property concarning
those items which may properly be sought to be covered by a prudent mortgages
in a lawyser's report of this nature;

11




Execution Version

(b}

{ud}

{xii)

in respect of any Real Property which is acquired after the date of this Desad, title
to which is registered al the Land Registry or which is required to be s registered;

(A} give written notice of this Deed to the Land Registry and procure that notice
of this Deed is clearly noted in the Register of Title for such Real Properly;

(B} procure thal no person is registered as proprietor of any such property
under the Land Registration Acts 1825 to 2002 without the prior written
consent of the Lander,

authorise the Lender to make any application which the Lender deems
appropriate for the designation of this Deed andior any other dogument as an
exempt information document under rule 136 of the Land Registration Ruies 2003
and use its best endeavours fo assist with any such application made by or on
behaif of the Lender; and

notify the Lender in writing as soon as it receives notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the disclosure
of this Deed or any cther document, following its designation as an sxempt
information document and not make any application under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of such documeant as
an exempat information document.

The Company shali not

(i

(i)

(i)

except with the prior written consent of the Lander confer on any person:

{A) any lease or tenancy of any of the Real Property or accept a surrender of
any lease or tenancy (whether independently or under any statutory power);

(B} any right or licence to occupy any land or buildings forming part of the Real
Property;

(€Y any licence to assign or sub-lef any part of the Real Property; or

(DY enter into any onerous or restrictive obligation affecting any of the Real
Froperly,

carry out any developmaent within the meaning of saction 55 of the Town and

Country Planning Act 1880 without first obiaining such permissions as may be

reguired undar applicable legisiation and, in the case of development involving a2

substantial change in the structure of, or a8 change in use of, any part of the Real

Froperty, without first obtaining the written consent of the Lender; or

dn or permit to be done anything as a result of which any lease may be liable to
forfeiture or otherwise be determined.

84 Plant and Machinery
The Company shail:

(@)

{i}

(i)

maintain at its own expanse all Plant and Machinery for the time being owned by
it in good working order and serviceable condition provided that nothing in this
Clause shall oblige the Company {o keep any of its Plant and Machinery in a
better state of repair or in better working order or condition than they are af the
date of this Deed, or than is required for the business of the Company, and in ail
cases subject to fair wear and tear; and

immediately on request by the Lender, acling reasonably, affix to any item of Plant
and Machinery a durable notice of this Deed in such form as the Lender may

raguire,

The Company shall not

{n

make any material alterations or additions to any Plant and Machinery which are
reasonably likely fo depreciate, jecpardise or prejudice their value or
marketability; or
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(i)

g8 Insurance

remove any Plant and Machinery from the Charged Property except in the
ordinary course of its husiness and for the purpose of maintenance pursuant to
the terms of this Deed.

{a} The Company shall:

{

(ii}
(i)

{iv)

)
{vi)

effect and maintain at iis expense insurances in respect of all its assets and
business with insurers as are reasonably ascceplable to the Lender. Such
insurarces shall:

{A} provide cover against such risks and in such amounts as is issued for
prudent companies owning o possessing similar assets and carrying on
similar busingssss and against all other risks which the Lender acting
reasonably may from time o time specify,;

(B} have the interast of the Lender as morlgages noted on all relevant policies;

(C) be on such terms and condain such clauses as the Lender may reasonably
reguire and in particutar will require the relevant insurer o inform the Lender
af:

{1} any cancellation, alteration, termination or expiry of any such
insurance at least 30 days before it is due {o take sffect;

(2} any defaull in payment of any premium or faillre o renew at least 30
days before the renewal date; or

{3} any act, omission or event of which the insurer has knowledge which
may maks any insurance void, voidable or unenforceable {in whole or
in part);

prompily pay ali premiums relating to all policies of insurance;

supply to the Lender on request coples of each policy of insuranze required to be
maintgined in accordance with this Deed together with current premium receipts
ralating fo il

ifitdefaults at any ime in effecting or maintaining such insurancas orin producing
any policy or receipt to the Lender on demand, authorise the Lender o take out
or renew such policies of insurance in any sum which the Lender may reasonably
think expedient. All moneys which are expended by the Lender in so doing shail
be deemed {0 be properly paid by the Lender and shall be reimbursed by the
Company on demand,

notify the Lender if any claim arises or may be made under the insurgnces; and
give the Lender the sols right to conduct or settle any insurance claim.

(b} The Company shall not do or permitto be done or omit {o do anything which may rendsr
any insurance void, voidable or unenforceabls (in whole or in part) nor vary, ameand or
terminate any policy of insurange.

88 intellectual Proparty
{a} The Company shall:

i}

(i

{iii}

observe and comply with all material obligations and laws 1o which it is subject in
its capacity as registerad proprietor, beneficial owner, user, lieansor or ficences
of its Intelleciual Property or any part of it;

do =i acts as are reasonably practicable to maintain, protect and safequard its
Material Inteliectual Property and not discontinue the use of any of its Material
intaitactuai Property nor allow # fo be used in such a way that it is put at risk by
becoming generic or by being identified as disreputabls in any way,

duly register in such register(s}, or with such authorities 28 may he available for
the purpose and i such name(s) as may be required by the law and practice of
the place or registration, such of iis Material Inlellechual Property (and all
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87

2.8

gssignmaents, licences and morigages of it 85 may be capable of registration in
such places unless the Company desms such act or acts 88 nod commercially
reasonabls (o s business;

{ivi  pay all fees necessary 0 maintain, protect end sefeguard it Material Intelleciual
Progarty and the registrations required o be made for such purposes prior to the
latest Hme provided for payment of tharm unless the Company deams such act or
aots as not commarcially reasonable o its business;

vy lake all reasonable steps (including the commencement of legal proceedings) as
may be necassary o safeguard and maintain the validity, reputation, infegrity,
regisiration or subsistence of its Maleria! intelleciug! Propery; and

(W} mainkzin a comprahensive, detailed and up-do-date centralised record of all its
Material Intellectual Property {including detalls of agents engaged in ralation to
registrations of i} and, whan ressonably requested by the Lendar, immediately
provide to the Lender a copy of such record andfor a surmmary of all its Intslisctual
Praperty crealed or acguired since the date of {Ms Deed or the date of last
notification.

i The Company shall not

iy change the specification referred o In any of s regisiretions of Malerial
intellectus! Property or permit any disclaimer, condition, restriclion, memorandum
of other thing fo De sntered on the regisiration of any of the wade marks
eompriged within such Material Intellectual Property, the effect of which will be to
materlally and atversely affect the value of such frads marks; or

{fy  grant any Boence o any person fo use s Material inteliectua! Property In any
manner which will materially and adversely affect the valug of such Matarial
Intellactusl Property,

Recaivables
The Company shall, after the securily constituted by this Deed becomes enforcaalls:

{7 theal with the Hecelvables In acoordancs with any direclions given in wiiting from time
o e by the Lender and, In the sbsence of such directions, hold the Recelvables on
trust for the berefit of the Lender;

(b somply with any notice served by the Lender on the Company prohibiting the Company
from withdrawing all or any monigs from tme (o tme stending to the oredil of is
accounts with any bank, financial instiution or other parson, sxcapt with the prior writlen
cangent of the Lendern

) if calied upon s to do by the Lender, execute a lega! assignment of the Receivables o
the Lender in such terms as the Lender may require and give notice theraof o the
debtors from whom the Recelvables are due, owing or incurred; snd

{h dediver 1o the Lender such information as io the amount and naturs of s Recalvables
as the Lender may from timea 1o fime reasonably reguire,

Materia! Contracis
) The Company shail:

[y duly perform s obligations under each Materal Contract, notify the Lender of any
material default by it or any other parly under any Materal Contract and not take
ary action which would reduce or Impede recoveries in respect of any Matarial
Contract ang

gy provids to the Lender, as soon as practicable spon receipd, copies of all nolices
which it may from time o time recaive from any other parly o any Materdal
Condract.

() The Company shall not, withou! the prior wiitten consent of the Lender, amend or waive
any term of any Material Contract, terminate any Matariad Contract or release any other
party fram s obligations under any Material Contract.
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9.8

910

8.1

10,
T

10.2

103

GCenira of Main interssis

The Company shall nod, without the prior written consent of the Lendsr, change its centre of main
interest (a5 hat expression is used in Ardicle 3(1) of the EU Regulation) to somewhere olher
than England and Wales, nor will § have any satablishment {as that term is used in Arlicle 201
of the EU Reguiation) in any other jurisdiction.

Boodhwill

{a) The Company shail not, sxcept with the prior wiitten consent of the Lender, grant any
franchise, licence or other authority to any person 1o uss s company name, rade name
or business name of any other business assst which will materially and adversely affect
ithe value of the goodwill of the Company.

{3 The Company shall where the drior weitten consant of the Lender had been given under
Clause 9.10{a), it will comply with Clause 8.7 (Receivables) in relation to any income
or monies recelvable in respect of such franchise, licence or authority a8 If such income
or monies wers Receivables.

Uncalled canpital

{m The Company shall gromplly apply any peid capital towards the repayment, in full or in
part, of the Sacured Obligations,

o)) The Company shall not call up, or recelve in advance of i due date, any uncalled
capial

EMFORCEMENT OF SBCURITY

Enforcement
The security constituted by this Deed shall become immeadiately erforceable at any time affer
the ooourrence of

{a&) gn Event of Defaull which is continuing,

i) & reques! from the Company (o the Lender that | exercises any of its powers under this
Caed: or

o after the Lender has demandad payment of the Securad Obligations,

Fowers on enforcement

At any time after the security created under this Deed becomas enforceabla, the Lender may,
without notice to the Compsny or prior authorisation from eny court and whether or not it has
appointed a Recaiver, i iis absolute discretion

(@) sacure and parfect its Hile to all or any part of the Charged Property;

{3 anforce all or any part of that Security at the times, in the manner and on the terms i
thinds # and take possession of and hold or dispose of sl or any part of the Charged
Froperty (and any assels of the Compary which, when got in, would be part of the
Charged Property) at the times, in the manner and on the terms it thinks fit (including
whather for cash or non-cash consideration);

(o exercize all or any of the powers, authorities and diserstions confarred on morlgagees
by the Law of Property Act 1825 (as varied or sxtended by this Deed),
{eh gxarcize afl of the powers canferred on the holder of a qualifving floating charge (as

dafined In the Insolvenoy Aot 1888} by the Insolvency Act 1988; and
(&) axarcise all or any of the powers confarrad by this Dead.

Mo Lisbility as Morgagee in Possession

Neither the Lender nor any Receiver shall ba lable to accournt as a morigages in possession in
respect of &l or any part of the Charged Property or be lable for any loss upon realisation or for
any negiect, default or omission in connection with the Charged Froperty for which & mongages
in possession might otherwise be liable other than in the case of gross negligence or willful
dafaull upon s part
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11.3

14
121

POWERS OF THE LENDER

Extansion of Powsrs

The power of sale confarred on the Lender and on any Receiver by this Deed shall operate as
a vanation and extersion of the statutory powsr of sade under Section 101 of the Law of Property
Act 1825 and such power shall arise {and the Becursd Obligations shall be deemed dus and
pavable for tha! purposs) on axecution of this Dea.

Restrictions
Seclions 83 and 103 of the Law of Property Act 1825 shail not apply o this Deed,

Powsr of Leasing

At any time after the security created by this Desd becomes enforceable, the Lender may lease
of make arangemenis 1o lease, at & premium or otherwise, and accept surrerders of lpases
withot any restricion and in pariicuiar without the need o comply with any restrictions imposed
by Sections 88 and 100 of the Law of Properdy Act 1825, For the purposss of sections 88 and
100 of the Law of Property Act 1825, the sxpression "Mortgagor” will Include any incumbrancer
derlving titte under the Company and nelther section 9018) nor seation 100012) of the Law of
Proparty Act 1825 will apply,

Lhacration

Any liberty or power which may be exercised or any determination which may be mads
hereunder by the Lander or any Recelver may be exercised or made in is aosoluls and
unfattarad discration without any obligation o give reasons,

Dalagation

Each of the Lender and any Recsiver shall have full power fo delegate (either geneeaily or
spacificaly) the powsrs, authoriiies and discrefions conferred on it by this Dead {including the
power of altorney) on such terms and condiions as i shall see fil which delegation shall not
precluds either the subssduent sxerdise of such power, authority or gisoestion by the Lander or
the Receiver Heell or any subsequent delegation or revocstion thereof,

westigatioas

Following the ocourrence of an Bvend of Defaull which is continuing, the Lender may inltiate an
investigation of, and/or instruct any report {aocounting, fegal, valuation or other on the business
and affairs of the Company which § considers necessary to ascerain the firancial position of the
Company. All fees and expenses incurred by the Lerder in connection with such investigations
shall be pavable by the Company and the Company consants o the provision by the Lender of
afl farmation in relation o the Tompany which the Lendser provides to any person inrelation to
the preparation of any such raport,

Power to Remedy

it at any time the Company doss nol comply with any of its obligations under this Desd, the
Lender may (but shall not be obliged {0} rectify such default and the Company irevocably
suthoriges the Lender, ils emplovess and agents, at the Company's supense, 1o do ol such
things a8 are necessary or desirable o rectify such default,

Statutory powars

The powsrs conferred by this Deed on the Lender are in addition io and not in substitution for
the powsrs confarred on mortgagess and morgagess in possassion under the Law of Property
Act 1825, the Insolvency Act 1986 or otherwise by law (s extended by this Deed) and such
powars shall rermain exercisable from fme to tme by the Lender in respect of any part of the
Charged Froperly. in the case of any conflict between the statulory powers containgd in any
such acts and thoss conferred by this Deed, the terms of ihis Deed shall pravail,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Apnpointment and Remowal

{a) At gny tima after the securily created under this Deed becomes enforceable, or if
reguesied to do st by a Company, the Lender may (by deed or stherwise and acting
through its authorised officar) without prior notice to the Company,
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{b)

<

{iy  appoint one or more persons jointly or severally to be a Receiver of the whole or
any part of the Charged Property;

{iy  appuint two or more Recelvers of separate parts of the Charged Proparty;
{iy remove {so far a3 it is lewfully able) any Receiver(s) so appointed;

{iv) appoint anpther personis) as an additions) or replacement Receiver{s); and
{vi appoint one or more persons 1o be an Administrator of that Company.

At any time sfter the secwrily created under this Deed becomes enforceable, or
requested to do so by the Company, the Lender may (by dead or otherwise and acting
through its authorised officer) appoint one or more persons to be an administrator of
the Company pursuant fo paragraph 12 of Schedula B1 of the Insclvancy Act 1988,

Notwithstanding anything fo the confrary in this Deed, neither the obtaining of &
moratorium by the Company under schedule A1 to the Insolvency Act 1986 nor the
doing of anything by the Company with a view to obtaining such a maratorium (inciuding
any preliminary decision or investigation) shall be, or be construsd as:

{iy  anevent under this Deed which causes any fioating charge created Dy this Deed
to crystailise;

iy anevent under this Deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any property by the Company, or

(i) & ground under this Deed for the appoiniment of a Receiver,

122 Capacity of Receivers
Each Recaiver shall be;

13.
131

13.2

{a}

{h}

{c)

entitled to act individually or together with any other person appointed or substituted as
Receivers,

an agent of the Company which shall be solely responsible for his acts, defaulls and
liabitties and for the payment of his remuneration; and

antitled to remuneration for his services at a rate 1o be fixed by the Lender from time o
time {without being limited to the maximum rate specified in Section 109(8) of the Law
of Property Act 1925).

POWERS OF RECEIVER

Ganaral Powers
Every Receiver shall have all the powers:

(a}

(i)
{c}

conferred by the Law of Property Act 1825 on morigagesas in possession and receivers
appoinied under that Act;

set out in Schadula 1 to the Insolvency Act 1988; and
conferred from time to time on recelvers by statute.

Additional Powers

In addition to the powers referved to in Clause 13.1 (General Powers) a Racaiver shall have the
power, at the cost of the Company and either in his own name or in the name of the Company
or {(with the written approval of the Lender} in the name of the Lender:

(a)
(b}

{c}

to take possession of, collect and get in all or any part of the Charged Property,

to carry on, manage or concur in carrying on and managing &l or any part of the
business of the Company,

o borrow or ralse monay and secure the payment of any money in priorily to the
charges crealed by this Deed for the purpose of exercising his powers and/or defraying
any costs or expenses inourred by him in such exerclse;

without the need to comply with any restrictions imposed by Sections 99 and 100 of the
Law of Property Act 1925, to sell, let, iease or concur in selling, letting or lzasing and
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to vary the terms gr delermine, surrender and to accept sumrenders of leases or
tenancies of or grant options or licences gver all or any part of the Charged Properiy in
any manner and on such terms a8 he thinks fit and the consideration for any such
fransaction may consist of cash or of shares or secunties of anather company {and the
amount of such consideration may be dependent on profit or tumovar or be determined
by a third party) and may be payable in a lump sum or in instalments; all moneys paid
to the holder of such Security in accordance with such acoounts shall form part of the
Secured Obligations;

{@) o sever any fixtures (including trade and tenant’s fixtures; from the praperty of which
they form part, without the consent of the Company;
f to exercise all powers, righis andfor obligations under any confract or agresment

forming part of the Charged Property, including, without [imitation, all voling and other
rights attaching to the Investments;

{g} to make and effect all repairs, renewsals, improvements, and insurances;

{h to redeam any prior Security in respect of ail or any of the Charged Froperty and {0
settle and pass the accounts of the holder of such prior Security and any accounts so
settled and passed will, in the absence of manifest arror, be conclusive and binding on
the Company, all maneys paid to the holder of such Securily in accordance with such
accounts shall form part of the Secured Obligations;

0 to promote the farmation of subsidiaries of the Company for the purpose of purchasing,
leasing, licensing or otherwise acguining interests in all or any of the assets of the
Company and {o arrange for any such subsidiaries to trade or cease to frade on such
terms as the Receiver thinks fit;

i i take such proceedings and to make any arrangement or compromise which the
Lendar or the Receiver may think fit;

{k) to appoint managers, officers and agents &t such salaries and for such periods as the
Receiver may determine;

i to exercige in relation to all or any part of the Charged Property all such powers and

rights as he would be capable of exercising if he were the absolute beneficial owner of
the Charged Property; and/or

{m} to do all other acts and things as may be considerad by the Receiver to be incidental
or conducive 1o the above or otherwise expediant for or incidental or condusive to the
prasarvation, improvemant or realisation of the Charged Property.

14. APPLICATION OF MONEYS

141 Appiication
{a) All monays recaived or recovered by the Lender or any Receiver pursuant io this Deed,
including any non-cash recoveries, shall {(subject to the rights and claims of any person
having security ranking in prigrity to the security constituted by this Deed) be applied in
thiz following order:
gy first, in satisTaction of, or provision for, all costs, charges and expenses incurred
by the Lender or any Receiver and the payment of the remunsaration of any
Recaiver,
(iy  sscond, in or towards payment of any debts or claims which are required by law

o be paid in preference to the Secured Obligations, but only to the extent fo which
such debts or claims have such preferance;

¢y third, in or towards payment of all matters referred 1o in the first thres paragraphs
of Section 108(8) of the Law of Property Act 1925 {other than the remuneration
of the Receiver),

vy fourth, in or towards satisfaction of the Secured Obligations; and

(wvi fifth, any surplus shall be paid o the Company or any other person entitied
therato,
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14.2

14.3

14.4

15,
161

162

16.
16.1

{t) Only money actually paid by the Receiver to the Lender, ar received or recovered by
the Lender under this Deed, shall be capable of being appiied in or towards the
satisfaction of the Secured Ohligations and the Company shall have no rights in respect
of the application by the Lender of any sums receivad, recovered or realised by the
Lander under this Deed.

Suspense Account

Until sl Secured Obligations have been irevocably and unconditionally paid and discharged in
full, the Lender and any Receiver may placs and keep for such time as it thinks prudent any
moneys recelved, recoverad or realised under or by virtue of this Deed in a separate or suspensse
account to the credit of either the Company or of the Lender without any obligation to apply all
or any pait of such moneys in or towards the discharge of the Secured Obligations. Amounts
standing to the credit of such suspense account shall bear inferest at a fair market rate,

Avoidance of Payments

if the Lender reasonably considers that any amount paid or credited to if is capable of baing
avoided or reduced by virtue of any bankruptoy, insclvency, liguidation or simifar laws, the liability
of the Company under this Deed and the securily constituted hereby shall continug and such
amount shall not be considerad 10 have been irrevocably paid,

Use of insurance procesds

All moneys receivable by virtue of any of the Insurance Policies shall be paid o the Lender {or
if not paid by the insurers directly to the Lender shali be held on trust for the Lender) and shall
at the option of the Lender be applisd in replacing, restoring or reinstating the Charged Froperty
{any deficiency being made good by the Company) or {excent where the Company is obliged
{as fandiord or tenant) to lay out such insurance moneys under the provisions of any lease of
any Real Praperty) in reduction of the Secured Obligetions provided always that such payment
to the Lender shall only be reguired following the occurrence of an Event of Default which is
continuing.

PROTECTION OF PURCHASERS

Receipts
The recaipt of the Lender or s delsgate or any Receiver shall be conclusive discharge o a
purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

No purchaser or other person dealing with the Lender or its delegate or any Receiver shall be
bound {o inguire whether the right of the Lender or such Receiver o exercise any of ils powers
has arizen or become exercisabie or be concerned with any notice to the contrary, or be
concernead to see whather any such delegation by the Lender shall have [apsed for any reason
or have been revoked.

POWER OF ATTORNEY

Appointment

The Company, by way of sacurity and to mors fully secure the performance of its obligations
under this Deed, irrevorably appoints the Lender, each person to whom the Lender shall from
fime to fime have delegated the exercise of the power of attomey conferred by this Clausze and
any Receiver jointly and seversally to be its attorney and in ils name and an its behalf 1o execute,
deliver and perfect all documents and to do sl things which the altorney may consider to be
necessary for

{a) carrying out any obligation imposed on the Company by this Deed that the Company
has failed to perform (including the execution and delivery of any deeds, charges,
assignments or other security and any transfers of the Charged Propery); and

{k enabiing the Lender and any Receiver to exercise any of the powers conferred on them
by or pursuant o this Deed or by law,

provided that the power of attormey constituted by this clause 18.1 shall be exercizable only on
the cccurrence of an Event of Default which is continuing.
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Ratification

The Company ratifiles and confirms and agrees to ratify and confirm all things done and all
documents executed by any altorney in the exercise or purported exercise of all or any of his
DOWETS.

CONTINUING SECURITY

Continuing Security

The security created by or pursuant to this Deed will be a continuing securily for the Sscured
Obligations notwithstanding any intermediate payment or settiement of ail or any part of the
Secured Obligations or other matter or thing whatsoever and will be without prejudics and in
addition to and shall not merge with any other right, remedy or security which the Lender may
hold al any time for the Secured Obligations and will not be affected by any release,
reassignmant or discharge of such other right, remeady or security.

Setflemants conditional

Any release, discharge or setilement between the Company and the Lender shall be conditional
upon no security, dispesition or payment to the Lender by the Company or any other person
being void, sat aside or ordered to be refunded pursuant to any enactment or law relating to
bankruptey or insclvency or for any other reason whatsoever, and if such condltion shall not be
fuifiled the Lender shall be erditled to enforce this Deed subssquently as if such release,
discharge or seitlement had not occurred and any such payment had not been made.

SET-OFF AND CURRENCY

Consclidation of accounts and set off

in addition to any general ien or simiiar rights to which it may be entitled by oparation of law, the
Lender may at any time and without notice to the Company combine or consolicate all or any of
the Company's then existing accounts with and liabilities to the Lender and set off or transfer
any sum of sums standing to the cradit of any ong of more of such accounts in or towards
satisfaction of the Secured Obligations.

Currency

For the purpose of or pending the dgischarge of the Secured Obligations, the Lender may, in is
sole discretion, convert any monays received, recoversd or realised in any currency under this
Dead (including the proceeds of any previous conversion under this Clause) from their existing
currency into any other currency at such rate or rates of exchange and at such time as the
Lender acting reasonably thinks fit.

NEW ACCOUNTS

'f the Lender at any time receives or is deemed {0 have received notice of any subsegquent
Securlty affecting ali or any part of the Charged Property it may open a new account or acoounts
with ihe Company. If the Lender does not epen a new account or accounts it shall nevertheless
be treated as if it had done s0 as at the time when if received or was deemed 1o have received
such notice and as from such time all payments made to the Lender shall be credited or be
treated as having been craditad to such new account or accounts 8nd shall not operate to reduce
the amount of the Secured Obligations.

EXPENSES AND INDEMNITY

Expsnses

The Company shali, from time to time on demand of the Lender, pay or reimburse the Lender
on a full indemnity basis for all costs and expenses {inchuding legal fees) together with any VAT
or similar taxes thereon incurred by i in connection with the preparation, execution, perfection,
amgndmant, enforcement, discharge andior assignment of this Deed. Such costs and expenses
{reasonably and propetly incurred in relalion to the preparation, execulion, perfection and
amendment of thiz Deed) shall form part of the Becured Obligations and shall carry interest from
the date of such demand until 50 paid or reimbursed at the Default Rate,

indemnily

The Company shall, notwithatanding any release or discharge of ali or any part of the sacurity
constituted by this Deed, indemnify the Lendesr, iis agents, attorneys and any Receiver against
any action, proceading, claim, loss, iability and cost which it may sustain:
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{a) in the exercise {(or purported exercise) of any of the rights, powers or discretions vested
in them by this Deed (or by law); andior
)] in connection with or otherwise relating to this Deed or the Charged Properly.

MISCELLANEQOUS

Mo Deduction

All payments to be made {0 the Lender under this Deed shall be made in freely avallable funds
and shall be made clear of and without deduction for or on account of tax, If the Company Is
required by law to make a tax deduction, the sum payable by the Company shall be increased
to the extent necessary to ensure that, afler the making of such deduction, the recipient of such
sum receives and refains a net sum equal to the sum which it would have recaived and retaingd
had no such deduction been made or reguired {0 be made.

Assignment and disclosure of information

The Lender may assign and transfer all or any of its rights and ohligations under this Deed. The
Lender shall be entitied to disclose such information concaming the Company and this Deed as
the Lender considers appropriate to any actual or proposed direct or indirect successor or to any
person to whom information may be required {o be disclosed by any applicable law.

Perpetuity Period
The perpetuity period under the rule against perpetuities, if applicable to this Deed, shail be the
period of ong hundrad and twenty five vears from the date of this Deed.

Remaedies and Walvers

No failure on the psrt of the Lander to exercise, or any delay on its part in exercising, any
Collateral Right shall operate as a waiver thereof, nor shall any single or partial exercise of any
Coliaterai Right preciude any further or other exercise of that or any other Collateral Right.

Mo Liability

None of the Lender, its delegate(s) nomines{s) or any Receiver shall be liable for any loss by
reason of (a) taking any action permitted by this Deed or (b} any neglect or default in connection
with the Charged Property or (¢} taking pogsession of or realising all or any part of the Charged
Property, excapt in the case of gross negligence or wilful default upon its part.

Partial invallidity

if, &t any time, any provision of this Deed is or becomas iflegal, invalid or unenforceable in any
respect under the law of any jurisdiction, naither the lsgality, validily or enforcesability of the
remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction
shall in any way be affected or impaired thereby and, if any part of the sscurity intended 1o ba
cregted by or pursuant to this Deed is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the security.

Ceriificates
A certificate of the Lender specifying any amount due from the Company shall, in the absence
of manifest error, be prima facie evidence of such amount.

NOTICES

{a) All notices under or in connection with this Deed shall be given in writing in English and
may be made by letter .

(b The address (and the depariment or officer, if any, for whose atlention the

communication is {0 be made) of each party s
{i in the case of the Company:

Address: Shuttteworth Close, Gaptorr Hall Industrial Estate, Great
Yarmouth NR31 ONQ, England

Allention: Richard Dowdeswell

{il inthe case of the Lender
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Addrass: Kirkegardsveien 45, 3618 Kongsberg, Nonway
Attertion: Treasury! Dag Eide

or any substitute address or depariment or officer as the parties may notify to
aach other by not [ess than five Business Days' notice.

{c) Any notice to the Company will be effective if by way of letter, whan it has been left at
the relevant address or two Business Days after being deposited in the post, postage
prepaid, in an envelope correctly addressed to the addressee.

(e} Any notice to the Lender will be effective only when aclually received by the Lender,
COUNTERPARTS

This Dead may be executed in any numbar of counterparts, gach of which is an original and all
of which together evidence the same agreement.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by and shall be construed in accordance with English law

SJURISDICTION

English Couris

The courts of England have exclusive jurisdiction to settie any disputes (a3 "Diapute”) arising out
of, or connected with this Deed (including a dispute regarding the sxistence, validity or
termination of this Deed or the consequences of its nulliby).

Conveniant Forum
The parties agres that the courts of England are the most appropriate and convenient couris to
settie Dispules between them and, acoordingly, that they will not argus to the contrary.

Exclusive Jurisdiction
This Clause 25 is for the banefit of the Lenger only. As a resull and notwithstanding Clause 25.1
(English Courts), it does not prevent the Lender from taking procesdings relating to a Dispute in
any other courts with jurisdiction. To the extent allowed by law the Lender may fake concurrent
procesdings in any number of jurisdictions,

THIS DEED has been EXECUTED A8 A DEED by the Lender &nd the Company and is delivered by
them on the date first spacified above.

22




Zchedule 1
REAL PROPERTY

Part A
Registered Land

Title Number

Part B
Unregistered Land

~ Document describing the Real Proper
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COMPANY
Executed as a deed by

KONGSBERG GEQACQUSTICS LIMITED B
Director g ’affjﬁﬁﬂ ?&:@ggg

by

in the presence of,

Witness signature

““““ o

Witness name w25 L E’f‘i@; %@éﬁ”&:ﬁ%ﬁf

N

{block capitals}

Witness address

LENDER
Signed by

Authorised Signat
For and on behalf of tinonsed ignatary

HKONGEBERG GRUPPEN ABA

24
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KONGSBERG GEQACDUSTICS LIMITED

and

KONGSBERG GRUPPEN ABA

DEBENTURE
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18 December

THIS DEED (s made on 2020
by
{1} KONGSBERG GEQACDUSBTICS LIMITED, a company incorporated under the laws of

England and Wales with company registration number 02571388 whose registersd office is at
Shuttlewarth Closa, Gapton Hail Industrial Estate Limited, Great Yarmouth, Morfoll, NR31
NG, England (the "Company”)

in favour of

{2}

HKONGESBERG GRUPPEN ASA, 5 company registerad under the laws of Norway with business
registration number 943 753 708, having its registered office at Kirkegédrdsveien 43, NO-36818
Kongsherg, Morway (the "Lender™.

IT I8 AGREED as follows:

1.
11

DEFINITIONS AND INTERPRETATION

Definitions
in this Desd:

‘Account Bank® means any bank or financial institulion with whom the Company holds an
aceount, from time (o time.

"Administrator’ means any person appointed under Scheduls B1 to the Insolvency Act 1486 to
manage any Company’'s affairs, business and propearty.

‘Charged Property” means ali the property, assets and undertaking of the Company which from
time to time are the subject of the security crested or expressed to be created in favour of the
Lender by or pursuant to this Deead.

“‘Default Rate” means the rate of two per cent. (2.00%) per annum above the rate of interest
payable under the Acquisition Agresment.

‘Environment” means the air {including the air within bulldings and the air within other natural
of man-made structures above or below ground), water (ncluding ground and surface water)
and land {including surface and sub-surface solf} and any other meaning given o the ferm under
Erwironmental Law.

‘Envirommental Law” means any applicable law concerning the protection of the Environmant
of human health, the condition of any property or of any place of work or the production, storage
treatment, transport or disposal of any substance capable of causing harm 0 any living organism
or the Environment.

“EU Reguiation” means the Council of the European Union Regulation No. 1348/2000 on
insolvency procesdings."Facility Agrsernent” means tha {erm loan agreement dated on or about
the date of this Deed and made betwsen the Company and the Lendar.

‘Financial Collateral” shall have the same meaning as in the Financial Collateral Regulations.

“Financial Collateral Regulations” means the Financial Collateral Arrangements {(No. 2}
Regulations 2003 (5.1 2003/3228).

‘Fioating Charge Property” has the meaning given in Clause 3.3 (Floating Charges).

“Insurange Policy” means any policy of insurance and cover note in which the Company may
from time to time have an interast.

"Intellectual Property” maans:

{@} ithe Company's present and future patents, trade marks, service marks, righis in
designs, business names, copyrights, database rights, domain names, moral rights,
rghts to inventions, confidential information, knowhow and other intellectual property
rights and interests, whether registered or unregisiered;

{b) the benefit of gl applications and righis 10 use such assets; and
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{c) all Related Rights.
‘Material Condracts” maans:
{a) any contract entered info by the Company which relates fo the day {o day running of

the Company's business that may from time 1o ime be identifiad in writing by the Lender
as a Mslerial Contract,

o} any contract the loss of which would have a material adverse effect on the continuing
operation of the Company's business;

{© any contract of sirategic imporiance to the Company’s business,
{d} any other single contract the tolal vaive of which is in excess of £50,000; and
{&) all Related Rights.

WMaterial Intellectual Property means patents, trade marks and rights in design.

Plant and Machinery” means:

{2 gl equipment, plant, machinery, computers, vahicles, furniture, fittings and all ather
assets of a similar nature which are now, or at any fime after the date of this Deed
become, tha property of the Company, and

{b} all Related Rights,

"Rea! Property” means the Company's estates or interests in all present and future freehold
fincluding commaonhoid), leasehold or other immovable property {including the property specified
in Schedule 1 (Reaf Propery)), and any buildings, fixtures or fitlings from time {o time situated
on of farming part of such property, and includes all Related Rights.

‘Receivables” means:

{a) ali present and future book and other debts and menetary claims owing o a Company,
and

{b) all Related Rights.

‘Receiver means a receiver or receiver and manager or administrative receiver appointed
pursuant to the provisions of this Deed or any applicable law.

‘Related Rights” means, in relation (o any assat,

(@} the procesds of sale or rental of sny part of that asset;

s} ail rights under any licence, agreement for sale or agreement for lesse in respect of
that asset;

{c all rights, powers, benefits, claims, causes of action, contracis, warranties, remedies,
security, guaraniees, indemnities or covenants for title in respect of or derived from that
assel; and

{ch) any incomea, moneys and proceeads paid or payable in respect of that assal.

"Secured Obligations” means all present and future obligations and liabilities of the Company
o the Lender, whather actual or contingent and whether owed jointly or severally, as principal
or surety or in any other capacity and whether or not the Lender was an original parly 1o the
relevant tregnsaction and in whatever name or style, togsther with all interest (Including, without
limitation, defaull Interest) accruing in respect of those obligations or liabiliies axcept for any
money or liability which, if it were so included, would cause the infringement of section 6§78 or
679 of the Companies Act 2006 “Security” means any morigage, chargs, pledge, lien or other
security interest securing any obligation of any persan or any other agreemeant or arrangement
having a similar effsct.

“Security Financial Collateral Arrangement” shall have the same meaning as in the Financial
Collateral Reguiations.

“Security Period” means the period starting on the date of this Desd and ending on the daie on
which the Lender is satisfiad that alf the Secured Gbligations have been unconditionally and
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1.3
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1.8

irrevocably paid and discharged i full and no further Secured Obligations are capable of baing
outstanding.

Defined Exprassions
Definad tarms in the Facility Agreemaent Dave the same meanings in this Daed uniess otherwise
sxprassly defined in this Deed,

interpretation

It this Desd:

(@) clauss and schedule headings are for convaniences of referencs only and shall not affect
ihe construction of this Deed;

It refarances o Clauses and SBchadulss are referances 0 the Clauses of and Schedylas
o ihis Desg

(o refarances to this Deed or any other agrasment or instrument shall be construad as

referencas o that agreement or nstrument as amended, novalsd, supplementad,
sxtanded or resialsd,

o)) references 1o 2 person shall be construed o include that persor’s assigns, transferges
or sUCCessers in title and shall be construed as Including any individual, firm, trust,
parinershio, joint venture, company, corporation, unincorporated body of persons or
any state or agency thereod, whather or not having separate lagal personalily,

{e) refarances to a provision of law are refarences o that provision as amended or res
anacted;

{f words importing the singular shall include the plural and vice versa and words denoting
any gendear shall include all genders;

{a} a "regulation” includes any reguiation, rule, official divective, reguest or guideline

fwhather or not having the force of law) of any governmantal, infergovernmental or
supranationsl body, agency, departmant or reguiatory, selfregulatory or other authornity
or organisation;

i the words “including” shall not be construsd as lmiting the gensralily of the words
preceding it and
{4 an Event of Default iz "continuing” IT it has not been walved by the Lender,

Third Party Rights
A personwho is not a party o this Deed has no right under the Contracts (Rights of Third Parties)
Act 1885 or stharwise 1o anforce or enjoy the benefllt of any term of this Deed,

Incorporation of Terms

The terms of any directions from the Lender and of any sids isiters betwean any of the partias
thereto are incorporated in this Deed o the extent required o ensurs that any disposition of Real
Property contained in this Deed s & valid disposition in accordance with Section 2(1) of the Law
of Proparty (Miscsllanecus Provisions) Act 1888,

Effact as o Deud
Thig Desd s intended o lake effect a8 8 deed, nolwithsianding that the Lender may have
axacutad it under hand only.

GOVERANT TO PAY

The Company covenants that & will, on demand, pay and discharge the Secured Obligations o
the Landsr whan dus,

GRAMT OF SBEQURITY

Flred Charges
The Company with full Slle guaracdes charges in favour of the Lender as continuing security for
the paymaeant and discharge of the Secured Obligations:

(@) by way of lagal morlgage, the Regl Property and sil Related Rights;
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(b3 by way of fied charge, any Resl Property and all Ralated Rights now or at any time
after the date of this Deed belonging to the Compary (other than property mortgaged
under Clause 3.1({a) above),

{z] by way of fixed charge, all Related Rights In relation the Real Propary chargsd
pursuant 1o this Deed,
o by way of Ted charge, gl present and fulure Plant and Machinery and other fctures

and fittings attached to any Heal Property;
(&) by weay of Txed chargs,

iy all present and future bank accounts, cash st bank angd oredit balances of the
Company with any bank or othar parson,

4y all Related Rights In relation to the accounts charged pursuant to Clause 3.1{e){l

above,

i oy way of flxed charge, 8l present and future Recelvables, other than thoss validly and
sffectively assigned under Clauss 3.3,

o) oy waay of fixed charge, gll present and fulure intellsctuai Property;

i) by way of fixad chargs, the goodwill of the Company,

{n by way of fixad chargs, the uncalied capilal of the Comparny,

i by way of fixed charge, sl rights, imerests and claims In the insurance Policies, other
than those validly and effectivaly assignad under Clause 3.2,

{K} by way of fixad charge, all righis, interasts and claims in the Materls! Dontracts, other

ihar thoss validly and effectively assigned under Clause 3.2,

! by way of fixed charge, the benefits of all licences, consents and authorisations held in
connaction with s busingss or the use of any Charged Property, and the right to any
compensation in respect of any of them; and

sy by way of fixed chargs, 8l righls, Interests and claims in any pension fund now or in the
futura,

Becurity Assignment

The Company with full title guarantee assigns sbeolutely o the Lender as continuing security for
ihe paymert and discharge of the Secured Obligations sl of is rights, title, interest and banefl
from time to time inand o

{a the Materia! Contraots;
{1 the insurance Policies, and
(o the Racsivables,

Floaling Charges
The Company charges and agrees to charge by way of first flogting charge ail of iis pregent
and future assels and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgege or charge pursuant to Clause 3.1 (Fived Charges), or assigned pursuant o
Clause 332 {Securly Assignmenty, or any other grovision of this Deed being the "Floating
Charge Froperty”). The floating charge crested pursuant to this Clause 3.3 shall be deforred
in point of prionty o all fixed security validly and effectively created by the Company under this
Dipad in favour of the Lender as securlly for the Secured Obligations,
Gualifying Floating Uharge
Parggraph 14 of Schedule B of the insolvency Act 1880 shall apply to any Hosling charge
crested by this Deed {and each such flosting cherge 15 8 qualifving floating charge for the
surposes of the insolvency Act 1888}
Financial Cotlaieral

To the extent that the Charged Property constitites Financisl Coligteral, the Company agrees
that such Charged Property shall be held or designated so as o be under the control of the
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Lender {or by & person acling on ils behslhy for the purposes of the Financial Collateral
Regulations. To the extent that the Charged Property congtitutss Financial Coligleral and is
subject o a Securlty Financial Collaters! Arrangemant created by or pursuant o this Deed, the
Lendar shall have the right &t any tms after this Deed becomas enforeeable, 10 approprisie all
or any part of that Charged Properly in or towards the payment or discharge of the Securad
{ibfigations. The value of any Charged Properly appropriaied in accordancs with this Clause
shall be (8] in the case of cash, (he amourd standing o the credit of any acoount, together with
goorued bt unposted interest, al the Ume the right of apprapriation ip exercised, and &) in the
case of invastmaents, the market price of thal Chamged Property al the tme the right of
appropriation s exarcized, as listed on any recognisaed marks! index, or as determinad by suoh
other method as the Lender may selest (scting reasonably). The Company agrees that the
methods of velugtion provided for in this Clauses are commerchally ressonable for the purposes
of Reguiation 18 of the Financial Collsteral Regulations,

Inplied covenanis for Litle

{1} The covanants sst ot in sections 3(1), 32) and 6(2 of the Law of Properly
(Miscalianecus Provigions) Act 1884 will not extend o Clauses 3.1 (Fived Charges),
3.2 (Securlty Assignment) or 3.3 (Floaling Charges)

i it shall be implied in respect of Clauses 3.1 (Fixed Charges), 3.2 (Security Assignment)
or 3.3 (Floating Charges) that gach Chargor is disposing of the Charged Propery free
from ali charges and incumbrances (whether monetary or not) and from all ather rights
gxarcisable by third pariies (ncluding Bebilitles imposed and rights conferred by or
undar any enaciment).

NEGATWE PLEDGE

The Campary shal not, except with the prior written consent of the Lendar

{a) create o parmil 10 subsis! any Security over any of the Charged Property other than
{ris Dead; or
{1} arter into & single transaction or a seres of ransactions (whether related or not and

whether voluntary o involuntaryy 1o sell, discount, factor, transfer, assign, lease, lend
or otherwise disposse of any of the Charged Property other than the Fioating Charge
Froperly inthe ordinary course of rading on an arm's length basls,

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Floating Charge

The Lender may st any tima by notice inwriting 1o the Company immediately convar the floating
charge craated by Clause 3.3 (Foaling Chargas) into a fixed chargs as ragards any propatly or
assats specified in the notice i1

{a} an Event of Defaull has oocurred and is continuing,

i the Lander reasorably considers that any of the Charged Property may be in jsopardy
or in danger of being seized or sold pursuant o any form of legal process;

{c} the Lender reasonably considars that it is desirable in order to protect the priority of the
saourily: or

(el the Company reguests ihe Lender o exercise any of it powers under this Deed.

Auiomatic Conversion
i@ I, withou! the prior wrilten consent of the Lenger,

0 the Company disposss of any of the Floaling Charge Proparty other than in the
ordirary course of rading on an arm’s length basis or as otherwise with the prior
writien consent of the Lender;

{iy the Company creates any Seourity over any of the Charged Property,

{iy any steps are taken for any of the Charged Property (o become sublect (0 any
Security in favour of any other parson; or
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(vl any person levies or attempts {0 levy any distress, execution or other process
against any of the Charged Property; or

{vi & resohion is passed or an order is made for the winding-up, dissclution, or re-
organisation of or any steps are taken for the appointment of an Administrator in
respect of the Company or any analogous step is taken in any jurisdiction,

the floating charge created under Clause 3.3 {(Fioating Charges) by the Company will
automatically be converted {without notice) with immediate effect into & fixed charge in
raspect of the relevant Figating Charge Property.

(b Al any time after the flogting charge constituted under this Deed shall have crystailised
as a fixed charge over all or part of the Charged Praperly pursuant to this Clause 5 but
hefors the appointment of any Receiver pursuant hereto, the said fixed charge shall
upon the written consent of the Lender caase to attach to the assets then subject to the
fixed charge and shall again subsist as a floaling charge.

PERFECTION OF SECURITY

Deposit of Title Documents
(@) immediately following the execution of this Deed (or, if later, the date of acquisition of
the relevant Charged Property), the Company shall deposit with the Lender

iy  all deeds and documents of title relating to the Charged Property; and
(i coples of all iInsurance Policies fo which the Company is entitied to possession,

(B} A breach of clause 8.1(a} will not arise if there are no documents of title in respect of
any part of the Charged Property.

Motices of Assignment
The Company shall, promptly following reguest by the Lendear,

{a) give notice, in such form notified fo the Company, to sach Account Bank of the charging
of the Company's righls and inferest in its bank accounts and shall use its reasonable
gndeavours to procwe that each Account Bank will promptly provide an
acknowladgemaent to the Lander of such notics;

{o} give notice, in such farm notified to the Company, to each parson with whom the
Company has entered into a8 Material Contract of the assignment of the Company’s
rights and interest in and under such Material Contract and shall use its reasonable
endeavours {0 procure that each addressee of such notice will promptly provide an
acknowledgement 10 the Lender of such notice; and

15! give notice, in such form notified to the Company, 10 each insurer with whom the
Company has an Insurance Policy of the assignment of the Company’s rights and
interest in and under such Insurance Policy and shall use iis reasonable endsavours to
procure that each addressee of such rotice will promptly provide an acknowledgement
to the Lender of such notice.

Registration of intellectual Property
The Company shall, if requested by the Lender, execute all such documents and do all acts that
the Lender may ressonably require to record the interest of the Lender in any registers relating
fo any registered Intellectual Property.

Land Registry disposal restriction

in respect of any Real Property or part of or interest in any Real Properly title to which is
registered at the Land Registry {or any unregistered land subject to first registration), the
Company shall apply or consent to an application being made o the Chief Land Registrar to
gnter the following restriction on the Register of Title for such Real Property:

"No disposition of the regisiered estate by the proprisfor of the registered astalte or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is fo be registered without a wrilten consent signed by the propriefor for the time being
of the Deod daled 2020 in favour of Kongsherg Gruppen ASA referred
to in the charges register or their convayancer”
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Tacking

The obligation on the part of the Lender to make further advances to the Company is deemed
to be incomorated in this Deed and the Company shall apply to the Chisf Land Registrar for a
note of such obligation to be entered on the Register of Tille of ali present and future registerad
Real Properly.

FURTHER ABSURANCE

Extension of covenant
The covenant set out in section 20131 of the Law of Properly (Miscellanaous Provisions) Act
1984 ghall extend 10 include the obligations set out in 7.2 below.

Further assurance

Y The Company shall, at its own expsnse, promptly do all such acls or execute all such
documents {including assignments, transfers, morigages, charges, notices and
instructions) as the Lender may reasonably specify (and in such form as the Lender
may reasonably reguire):

{ii o perfect the Security created or intendad 10 be created undar or evidencad by
this Deed {which may include the execution of 2 morigage, charge, assignment,
or other Security over all or any of the assels which are, or intended to be, the
subject of this Deed) or for the exercise of any rights, powers and remedies of the
Lendar;

(il o confer on the Lender Security over any property and assets of the Company
focated in any jurisdiction egquivalent or similar fo the Security intended o be
conferred by or pursuant to this Deed; and/or

iy o facilitate the realisation of the assels which are, or intended to be, the subject
of this Deead.

(B The Company shall {ake all such action as s avallable to it (including makings all filings
and registrations} as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be confarred on the
Lender.

REPRESENTATIONS

The Company makes the representations and warranties set out in this Clause 8
{Representations) to the Lender on each day during the Security Period,

Due incorporation

{a} The Company is a duly incorporated limited liability company validly existing under the
law of lts jurisdiction of incorporation; and

{b} The Company has the powser to own its assets and carry on its business as it is being
conducted.

Powers

The Company has the power 1o enter infg, deliver and perform, and has taken all necessary
action to authorise its eniry into, delivery and performance of this Deed and the transactions
contemplated by it No limit on its powers will be exceaded a5 a result of the grant of Security
cortemplatad by this Deed.

Mon-cantravention
The entry into and performance by the Company of, and the transactions contemplated by, this
Dead do not and will not contravene or conflict with:

{a) the Company's constitutional documents;

() any agreement or instrument binding on it or #s assels or constitule 2 default or
termination avent (however described) under any such agresement or instrumeant, or

) any law or reguiation or judicial or official order applicable o it
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Authorigations

The Company has obtainad ail reguirsd or desirable autharisations o enable 1o enter inlo,
axarcios da rights and comply with its obligations under this Deed and to make § admissible in
svidence in ity jurisdiction of incorporation. Any such authorisations are in full force and effech

Hinding chiigations

{a@} Tha Company's obilgations under this Desd ars legal, valid, binding and enforcesbie;
aryd
{t3 This Deed cresiss:

B valld, legally binding ang enforceatds Sacurity Tor the obligations expressed o ba
securad by it and

{3 sublect to registration pursuant to Part 25 of the Companies Act 2008 and, in the
case of real properly, reglstration at the Land Reoistry, perfected Seourity over
the assets referred to in this Desd,

in favur of the Lender having the priorily and ranking sxpressed 1o be cresled by this
Deed and ranking ahead of all {f any! Security and rights of third parties, except thoss
praferrad by law.

Ragistration

i is not necessary to file, record or enrol this Dead {other than &t Companies House or the Land
Hegistny) with any court or other authorily or pay any stamp, regisirglion or similar taxes in
radation to this Deed or the ransactions cortemplated by it

Mo default

{a) No bvant of Defaull or, on the date of this Deed, avent or clroumstance which wouid,
o the expiry of any grace period, the giving of notice, the making of any determination,
satisfaction of any other conditlon or any combination thereof, conslifute an Bvent of
Default, has oocurred and |3 continuing.

{ Mo other event or circumstanes s oulstanding which constitutes {or, with the expiry of
a grace pariod, the giving of notice, the making of sny determination, satisfaction of any
other condition or any combination thereof, would congtiiule] a defaull or g termination
svent (however desoribed) under any ather agresment or instrumant which s binding
o i or o which any of its asssls is subject which has or is likely 10 have a material
auverse effect on s business, assets or condition, or its ability to perform s obligations
under this Deed.

Litigation
Mo fitigation, arbitration or administrative procesdings are aking pace, pending or, o the
Company's Rnowladge, threatensd againgt it, any of its directors or any of e assels.

information

The information, inwritten or electronic format, supplied by, or on behalf of, the Company o the
Lendar in connection with this Used was, at the time it was supplied or 8t the date it was stated
o be given (a3 the case may be), 1o the best of the Company's knowledgs and beligh

{2} if it was factual informalion, complete, frue and aoourate in aff material respects;

{b] ¥ was g finencial projection or forecast, prepared on the basis of recent historicsl
formation and onthe basiz of regeonable assumplions and was srrived &t after careful
consideration

e i was an opinion o indention, made after careful consideration and was falr and mads

ory reasonable grounds; and

{1y not migleading in any material respect nor rendered misteading by a fallure o disnioss
other information,

axcent to the axfent that | was amended, superseded or updated by more recant information
supplied by, or o behalf of, the Company 1o the Lender,
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810 GCentre of Main interesis
For the purposes of the EU Reguiation, the Company's cenire of main interests (as that
exprassion s used in Article 3(1) of the EU Regulation, is situated in England and Wales and
the Company has no other “establishment” (as that term is used in Article 2(h) of the EU
Regulation) in any other jurisdiction.

8. UNDERTAKINGS

The Company covenants and agrees with the Lender that it will, during the Security Period,
comply with the covenants in this Clause 8 (Underakings).

4.1 General
{a) MNotification of default

The Company shall notify the Lender of any Event of Default or event or circumstance
which would, on the expiry of any grace peripd, the giving of notice, the making of any
determination, satisfaction of any other condition or any combination thereof, constitute
an Event of Default {and the steps, If any, baing taken to ramedy it} promptly upon
becoming aware of its ocourrénce.

{} Authorisations

The Company shall promptly obtain all consents and authorisations necessary (and do
alt that s needed to maintain them in full force and effect) under any law or requiation
of its jurisdiction of incorporation {0 enable it to perform its obligations under this Deesd
and o ensure the legslity, validity, enforceability and admissibility in evidaence of this
Deed in its jurisdiction of incorporation.

{c) Compliance with law
The Company shall comply in all respects with all laws to which it may be subject if
failure to do so would materially impair its ability to perform its obligations under this
Dead.

{d) Change of business
The Company shall not make any material change 1o the nature or scope of its business
as carried out on the date of this Dead.

(&) infarmation
The Company shall supply t© the Lendsr;

i all documants dispatchied by the Company to its sharehelders {or any class of
tham), or its credifors generally, at the same time as they are dispaiched,;

iy details of any litigation, arbitration or administrative proceedings which are
current, threatened or pending against the Company as soon as it becomes
aware of them and which might, if adversaly determined, have a material adverse
effect on its businass, assels or condition, or its ability to perform its obligations
under this Dead or any documaeant svidencing the Sacured Obligations; and

{iiy promptly, any further information aboul the financial condition, business and
operations of the Company as the Lender may reasonably requast.

82 Charged Property Generally
{a} The Company shall:

(i permit the Lender {or its designated representatives), on reasonable written
netice:

{A) access during normal office hours fo the accounting records of the
Company and 1o any documents and records relating to the Charged
Property; and

(B} toinspect, take exiracis from, and malke copies of, the same,

10
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{ii)

{iii}

{iv)

and o provide {(at the Company's expense}, such clerical and other assistance
which the Lender may reasonably require to do this provided always that such
access of inspection shall not unduly interrupt the business of the Company,

comply in all material respecis with all obligations in relation to the Charged
Property under any present or future law, regulation, order or instrument of any
competent suthority or other approvals, licences or consanis;

comply with all material covanants and obiigations affecting any of the Charged
Property or the manner of use of any of it; and

provide the Lender with all information which it may reasonably reguest in relation
to the Charged Property.

{0 The Company shall not;

{i}

{in

except with the prior written consent of the Lender, enter into any onerous or
restrictive obligation affecting any of the Charged Property; or

do, cause or permit to be done or omit to do anything which may In any way
depraciate, jecpardise or otherwise prejudice the valug or marketabllity of any of
the Charged Property,

9.3 Property maiters
{a) The Company shall

{i}

(b}

notify the Lender within 14 days of receipt of svery material nolice, order or
proposal given, or made in relgtion to, the Real Propery by any compsient
authority and (if required by the Lender) immadiately provide it with a copy of the
same and either

(A} comply with such notice, order or proposal; or
{B) make such objections to the same as the Lender may require or approve;

duly and punciually pay all rales, rents, taxes and other cutgoings owed by it in
raspect of the Real Property,

comply with aff material covenanis and obligations affecting any of the Real
Property or the manner of use of any of if;

maintain all buiidings and erections forming part of the Charged Property in a
good state of repair provided that nothing in this Clause shall coiige the Company
to keep any of its buildings and erections in a better state of repair or In better
working order or condition than they are at the date of this Deed, or than is
required for the business of the Company, and in all cases subject to falr waar
and tear, and

properly discharge all duties of care and responsibility placed on I by
Environmental Law and apply for and oblain all authorisations necessary o
ensure that it does not breach Environmental Law,

notify the Lender immediately upon the acquisition of any Real Property,

permit the Lender and any parson nominated by any of them at all reascnable
times with reasonable notice 1o enter any part of the Real Property and view the
slate of it

grant the Lender on request all reasonabie faciliies within the power of the
Company io allow the Lender {or iis lawyers) {o carry out {at the Company's
expanse) investigations of title {0 the Real Property and o make gl enguiries in
relation 1o any pari of the Real Property which a prudent mortgagee might carry
out;

As soon as reasonably practicable and upon demand by the Lander, provide the
Lender with a report as {o title of the Company to the Real Property concerming
those items which may properly be sought to be covered by a prudent morigages
in a lawyers report of this nature;

11
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(b}

{2}

{i}

(i}

in respect of any Real Property which is acquired after the date of this Deed title
e which is registered at the Land Registry or which is required to be so registered:

(A} give written notice of this Deed to the Land Registry and procure that notice
of this Deed is clearly noted in the Register of Title for such Real Property,

(B} procure that no person is registered as proprietor of any such property
under the Land Registration Acts 1825 to 2002 without the prior written
consent of the Lender;

authorize the Lender o make any application which the Lender deems
appropriate for the designation of this Deed and/or any other document as an
exempt information document under rule 136 of the Land Registration Rules 2003
and use its best endeavours to assist with any such application made by or on
behalf of the Lander; and

notify the Lender in wriling as scon as it receives notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the disclosure
of this Deed or any other document, following its designation as an exempt
information document and not make any application under rule 138 of the Land
Registration Rules 2003 for the removal of the designation of such document as
an sxempt information document,

The Company shall not

{H

i

i

except with the prior written consent of the Lender confer on any person:

{A)  any lsase or tenancy of any of the Real Properly or accent a surrender of
any lease or tenancy (whether independantly or under any siatutory powar);

(B} anyright or licence to ocoupy any land or buildings forming part of the Real
FPropearty,

{C}  any licence to assign or sub-let any parl of the Real Property; or

{{}  enter into any onerous or reslrictive obligation affecting any of the Real
Property,

carry out any davelopment within the meaning of seclion 55 of the Town and
Country Planning Aot 1890 without first obtaining such permissions as may be
required under applicable legislation and, in the case of development involving a
substantial change in the structure of, or a change in use of, any part of the Real
Froperty, without first obtaining the written consent of the Lender; or

da or permit to be done anything as a result of which any lease may be liable io
forfeiture or otherwise be determinad.

84  Plant and Machinery
The Company shall:

{a)

(b}

(i

{ii}

maintain at its own expense ail Plant and Machinery for the time being owned by
it in good working order and serviceable condition provided that nothing in this
Ciause shall oblige the Company to kesp any of its Plant and Machinery in a
better stale of repair or In batter working order or condition than they are at the
date of this Deed, or than is required for the buginess of the Company, and in ai!
cases subject io fair wear and tear; and

immediately on requast by the Lender, acting ressonably, affixto any item of Plant
and Machinery a durable nolice of this Deed in such form as the Lender may
require.

The Company shall not

il

make any material alterations or additions to any Plant and Machinery which are
reasonably likely to depreciste, jeopardise or prejudice their valus or
marketability, or

12
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{i}

8.5 insurance

remove any Plani and Machinery from the Charged Property except in the
ardinary course of its business and for the purpose of maintenance pursuant to
the terms of this Deed.

{a) The Company shall:

i

(i
(i)

{iv}

(v}
(vi)

effect and maintain at its expense insurances in respect of all its assets and
business with insurers as are reasonably acceptsble to the Lender. Such
insurances shaill,

(A} provide cover against such risks and in such amounis as is issusd for
prudient companies owning or possessing similar assets and carrying on
similar businesses and against all other risks which the Lender acling
reasonably may from time to time specify;

(B} have the interes! of the Lender as morigagee noted on all relevant policies,

{C} be on such terms and contain such clauses as the Lender may reasonably
require and in particular will reguire the relevant insurer to inform the Lander
of:

(1} any cancellation, alteration, termination or expiry of any such
insurance at least 30 days before it is due to take effect;

{23 any default In payment of any premium or faiiure t0 renew at least 30
days before the renewal date; or

{3} any act, omisgion or event of which the insurer has knowledge which
may make any insurance void, voidable or unanforceable (In whaole or
in part);

promptly pay all premiums relating to all policies of insurancs;

supply to the Lender on request coples of each policy of insurance reguired io be
maintgined in accordance with this Deed together with current premium raceipts
refating to it

if it dafauits at any time in effecting or maintaining such insurances orin producing
any policy or receipt to the Lender on demand, authorise the Lander io take out
or ranew such poiicies of insurance in any sum which the Lender may reasonably
think expedient. All moneys which are expended by the Lender in 8o doing shall
be desmad {0 be proparly paid by the Lender and shall be reimbursed by the
Company on demand;

notify the Lender if any claim arises or may be made under the insurances,; and
give the Lender the sole right to conduct or settie any insurance claim,

{b} The Company shall net do or parmit to be done or omit 1o do anything which may render
any insurance void, voidable ar unenforceable (in whole or in part} nor vary, amend or
terminate any policy of insurance.

8.6 Intsllectual Property
(a) The Company shall:

(i}

observe and comply with all material obligations and laws to which if is subject in
its capacity as registerad propristor, beneficial owner, user, licensor or licencee
of its intellectual Property or any part of if;

do all acts as are reasonably practicable to maintain, protect and safeguard its
Meaterial intellectual Property and not discontinue the use of any of its Material
Intellectual Property nor adlow it to be used in such a way that it is put at risk by
becoming generic or by being identified as disreputable in any way,

duly register in such register(s), or with such authorities as may be available for
the purpose and in such name(s} as may be required by the law and practice of
the place or registration, such of its Material Intellectual Property {and all

13
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{b}

assignmanis, icences and murigages of 1) a3 may be capable of registration in
such places unless the Company deems such act or acls a5 not commarcially
ressonable 1o s business,

(ivi  pay all fees necessary o malrdain, protect and sefeguard its Material Inteliaciual
Property and the registrations required 1o be made for such purposes prior i the
latest tme provided for paymant of them unless the Company deems such act or
acts as not commarcially reasonable o s husiness,

vy leke all reasonable sleps (ncluding the commencement of lsgal procesdings) as
may be necessary to safeguard and mainain the validity, reputation, integrity,
ragistration or subsistence of its Materls! intellectual Property; and

{viiy maintain a comprehensive, delalied and up-to-date centralised record of il is
Materal intellectual Property (including detalls of agents engaged in relation to
ragistrations of i) and, when rsasonably requested by the Lender, immediately
provide to the Lender a copy of such record andfor 8 summary of all s Intellechus!
Property created or acguired since the date of s Deed or the dale of last
notification.

Tha Company shall not

iy changs the specification referred fo In any of s registrations of Material
Intellectual Property or permit any disclaimer, condition, restriction, mamorandum
or other thing o be sntered on the registration of any of the trede marks
comprised within such Malterial Intellectual Property, the effect of which will be to
materially and adversely affect the value of such rade marks; or

gy grant any lcence to any person o use itz Material Intellectusl Property in any
rranner which will materially ard adverssly afest the value of such Material
imtellectual Property,

Racelvabies
The Company shall, after the security constitulad by s Deed becomes enforceable

{a

&y

(e}

)

deal with the Recelvables In accordance with any directions given in writing from time
to time by the Leandsr and, in the absence of such dirsctions, hold the Racelvables on
truat for the banelt of the Lender,

comply with any notlce served by the Lendsr on the Company grohibiting the Company
from withdrawlng alf or any monies from time o time standing o the omdit of s
acoounts with any bank, finsncial institution or other person, excent with the prior writlen
consent of the Lendear,

if called upon 50 fo do by the Lender, exscute a legal assignment of the Receivables io
the Lender in such lerms as the Lender may require and give notice theresof to the
debtors from whom the Recslivables are dus, owing or incurred, and

dediver to the Lendsr such information as to the amourt and nature of iis Recsivaiies
as the Lender may from lime to ime reasonably require,

Materdal Contracts

{2

o)

The Company shall

i duly perform its obligations under sach Material Contract, notify the Lender of any
malarial default by 1 or any other party under any Materis! Contract and not take
ary avtion which would reduce or impede recoveries in respect of any Material
Lontract argd

iy provids to the Lender, as soon as practicable upon receipt, copias of all notices
which it may from tme to tme receive from any other parly o any Malerial
Condract,

Tha Company shall not, withoul the prior writlen consent of the Lender, amerd or waive
any tarm of any Material Contract, terminate sny Materlal Contract or relesse any other
party from its obligations under any Material Confract

14
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102

103

Centre of Main Interests

The Campany shall not, without the prior wriiten consent of the Lender, change s canira of main
irterest (as that expregsion is used in Article 3(1) of the EU Regulation) fo somewhere other
than England and Wales, nor will it have any estabiishmant (as that tarm is used in Article 2(h)
of the EU Raguistion) in any other jurisdiciion.

Goodwiil

{z) The Company shall not, except with the prior written consent of the Lender, grant any
franchise, licence or other authority to any person fo use its company name, trade name
or business name or any ofher business assel which will materially and advarsely affest
the value of the goodwill of the Company.

{b; The Company shall where the prior written consent of the Lander had been given under
Clause 8.10{), it wilt comply with Clause 8.7 {(Meceivables) in relation to any income
or mones receivable n respact of such franchise, licence or authority as if such incoms
or monies were Receivables,

Uncalted caplital

{a} The Company shall promptly apply any pald capiial towards the repaymesnt, Infull orin
part, of the Secured Obligations.

{0y The Company shall not call up, or recelve in advance of Iis due date, any uncalled
capital.

ENFORCEMENT OF BECURITY

Enforcemant
The security constituted by this Deed shall become immediately enforceable at sny time after
the cooumrence of

{a an Event of Defaull which is continuing;

it a requast from the Company to the Lender thal it exercises any of its powers under this
Desd, or

{e) gfter the Lender has demanded payment of the Secured Obligations.

Powers on enforcement

Al any time after the security created under this Deed becomes enforosabdle, the Lendsr may,
without notice o the Company or prior authorsation from any court and whether or not i has
appointed a Receiver, in s absoluts discration:

{&) secura and perfect ity Uil to all or any part of the Charged Properly,

(b grforoe gl or any part of thal Security at the times, in the manner and on the lerms it
thinks it and lake oossession of and hold or dispose of all or any part of the Charged
Froperly (and any assets of the Company which, when got in, would be part of the
Charged Property] at the imes, in the manner and on the terms it thinks fit (ncluding
whether for cash or non-cash congideration);

{1} exercise all or any of the powers, authorities and discretions conferred on mortpagaes
by the Law of Properly Act 1828 (as varied or extended by this Deed);
{edy exercise all of the powars conferred on the holder of a gusiifving floating charge (as

defined in the Insolvency Act 1988) by the Insolvency Act 1888, and
{2 exercise gl or any of the powers conferred by this Deed,

Mo Liabillly as Mortgages in Possession

Meither the Lander nor any Recelver shall be lable o account as o morlgages In possession in
respect of 8l or any part of the Charged Property or be Hable for any loss upon realisation or for
any neglect, default or omission in connection with the Charged Property for which 8 morgages
in possassion might otherwise be lable other than in the case of gross negligence or wiliful
default upon i part.
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12.1

POWERS OF THE LENDER

Extansion of Powers

The power of sale conferred on the Lender and on any Receiver by this Dead shall oparate as
a varation and extension of the siatutory power of sale under Section 101 of the Law of Property
Act 1825 andd such power shall arise (and the Secured Obligations shell be deemed due and
payable for that purpose) on execution of this Desd,

Restrictions
Saections 83 and 103 of the Law of Properly Act 1825 shall not apnly o this Deed.

Power of Leasing

At any time after the security crealed by this Deed becomes enforceable, the Lender may lease
or make arangements in lease. al 8 premium or otharwise, and socept surrenders of leases
withaout any restriction and in particular withouwt the nesd o comply with any restrictions imposed
by Seclions B8 and 100 of the Law of Property Act 1825, For the purposes of sections 99 and
100 of the Law of Property Act 1925, the sxpression "Morgagor will include any inoumbrancer
deriving title under the Company and nelther section 38(18) nor section 100(12) of the Law of
Froperty Act 1825 will apply.

Diserstion

Any Bberty or powsr which may be exercised o any delermination which may be made
hereunder by the Lender or any Receiver may be exercised or made in #s absolute and
unfetierad discration without any obligation 1o give reasons.

Delagation

Each of the Lender and any Recsiver shall have full power to delegate (either generally or
specifically) the powers, authorities and discretions conferred on it by this Deed (including the
power OF aftornaey] on sush lerms and conditions a3 # shall ses fit which delegation shall not
preciude either the subseguent exerciss of such powsr, authority or discretion by the Lender or
the Recelver tealf or any subsequent delegation or revocation thereof.

investigations

Foliowing the ocourrence of an Event of Default which is coninuing, the Lender may iniliate an
investigation of, and/or ingtruct any report (socounting, legal, veluation or other) on the business
and affairs of the Company which it considers necessary to sscertain the financial position of the
Company. All fess and expenses incurred by the Lender in connaction with such investigations
shail e payable by the Company and the Company consents to the provision by the Lendsr of
all information in relation to the Company which the Lender provides to any person in refation to
the prenaration of any such report,

Power o Ramedy
if at any time the Company does not comply with any of i obligations under this Deed, the
Lender may (but shall not be obliged to) rectify such default and the Company irrevocably
aithorises the Lender, s emplovess and agents, al the Company's expense, to do all such
trings a8 are necessary or desirable {0 rectify such default,

Statuiory powars

The powers conferred by this Deed on the Lender are in addition to and not in substitution for
the powers conferred on morlgagess and morlgagess in possession under the Law of Property
Act 1825, the Insolvency Act 1886 or otherwise by law (a5 extended by this Deed) and such
powers shall remain exercisable from time to time by the Lender in respect of any part of the
Charged Property. In the case of any conflict beiween the slatuiory powers contained in any
such acls and those conferred by this Deed, the lerms of this Deed shall prevail,

APPOINTMENT OF RECEIVER DR ADMINISTRATOR

Appoiniment and Removal

{a At any time after the security created under this Desd becomes arforosable, or
requested o do so by 8 Company, the Lender may (by deed or otherwise and acling
through s authorised officer) withouwt prior notize to the Company
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{i}y  appointone or more persons jointly or severally to be a Receiver of the whole or
any part of the Charged Property,

(i appoint two or more Receivers of separate paris of the Charged Property;
(i) remove (so far as i is lawfully able) any Receiver(s! zo appointed;

{ivi appoint another person{s) as an additional or replacement Receiver{s); and
{vi appeint ang or more persons o be an Administrator of that Company.

{E} At any time afler the security created under this Deed becomes enforceabis, or if
raguested 1o do s by the Company, the Lender may (by deed or otherwisa and acling
through its authorised officer) appoint one or more persons to be an administrator of
the Company pursuani to paragraph 12 of Schedule B1 of the Insolvency Act 1988,

{a Notwithstanding anything to the condrary in this Deed, neither the obizining of a
moratorium by the Company under schedule A1 to the Insolvency Act 18988 nor the
doing of anything by the Company with a view to obtaining such & moratorium {inciuding
any preliminary decizion or investigation) shall be, or be construed as:

iy anevent under this Deed which causes any floating charge created by this Deed
ta crystallise;

(i3 anavent under this Deed which causss any restriction which would not otherwise
apply to be imposed on the disposal of any proparty by the Company, or

(i aground under this Deed for the appointment of a Receiver.

12.2 Capacity of Receivers
Each Receiver shall be,

(=) entitied to act individually or together with any other person appointed or substituted as
Recaivers,

{b an agent of the Company which shall be solely responsible for his acts, defaults and
abiliiss and for the paymant of his remuneration; and

(o antitled {o remuneration for his services at a rate to be fixed by the Lender from time to

time {without being limited to the maxmum rate specified in Section 108(8) of the Law
of Property Act 1925),

13. POWERS OF RECEIVER
131 General Powers
Every Receiver shall have all the powers:
(@} confarred by the Law of Property Act 1825 on mortgagees in possession and racsivers
anpointed under that Act;
{B set out in Schedule 1 to the Inscivency Act 1888; and
{c conferrad from time fo ime on receivers by statute,

132  Additional Powers
in addition to the powers referred fo in Clause 13.1 {Genaral Fowers) a Receiver shall have the
power, &t the cost of the Company and sither in his own name or in the name of the Compeny
or {with the written approval of the Lendar) in the name of the Lender,

{a} to take possession of, coliect and get in all or any part of the Charged Property;

{0 to carry on, manage or concur in carrying on and managing all or any part of the
business of the Company,

() o borrow or ralse money and secure the payment of any money in pricrity (o the

charges created by this Deed for the purpose of exarcising his powers andior defraying
any costs or expensas incurred by him in such exerciss;

{d} without the need {6 comply with any restrictions imposed by Sections 8% and 100 of the
Law of Froperty Act 1925, 1o sell, let, izase or concur in selliing, letling or leasing and
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fo vary tha terms or delermine, surrender and to sccept surrenders of leases or
tenancies of or grant options or licences over all or any part of the Charged Property in
any manner and on such terms &s he thinks fit and the consideration for any such
transaction may consiet of cash or of shares or securities of angther company {and the
amount of such consideration may be depandent on profit or turnover or be determined
by & third party) and may be payable in 2 lump sum or in instalments; all moneys paid
to the halder of such Seourity in accordance with such accounts shall form part of the
Secured Obligations;

{@ to sever any fixiures {including trade and tenant's fixtures) from the property of which
they form part, without the consent of the Company;
(f to exercise all powers, righls andfor obligations under any contract or agresment

forming part of the Charged Property, including, without limitation, all voling and other
rights atfaching o the Invesiments;

{g} to make and effect all repairs, renewals, improvements, and insurances;

)] o redesm any prior Security in respect of all or any of the Charged Property and i
settle and pass the accounts of the holder of such prior Security and any accounts so
setiled and passed will, in the absence of manifest error, be conclusive and binding on
the Company; all monays paid 1o the helder of such Security in accordance with such
accounts shall form par of the Secured Obiigations,

{H to promote the formation of subsidiaries of the Company for the purpose of purchasing,
lgasing, licensing or otherwise acquiring interests In all or any of the assels of the
Company and to arrangs for any such subsidiaries 1o trade or cease to trade on such
terms as the Receiver thinks fif;

i o take such proceedings and to make any arrangement or compromise which the
L.ender or the Receiver may think fit;

(k3 to appoint managers, officers and agents at such salaries and for such periods as the
Receiver may datermine,

{H o exercise in relation to all or any part of the Charged Praperly all such powers and

rights as he would be capable of exercising If he were the absolute beneficial owner of
the Charged Proparty; andfor

{rm) to do all other acts and things as may be considered by the Receiver to be incidental
or conducive o the above or otherwise expediant for or incidental or conduciva to the
preservalion, improvement or realisation of the Charged Property.

14, APPLICATION OF MONEYS

14.1  Application
{a} All moneys raceived or recovered by the Lender or any Receiver pursuant to this Deed,
including any non-cash recoveries, shall {subject to the rights and claims of any person
having security ranking in priorty (o the securily constiiuted by this Deed) be applied in
the following order:

iy first, in satisfaction of, or provision for, all costs, charges and expenses incurrad
by the Lender or any Receiver and the payment of the remuneration of any
Heceaiver,

iy second, in or towards payment of any debis or claims which are required by law
fo be paid In preference (o the Secured Obligations, but only 1o the extent to which
such debts or claims have such preference:

(i} third, in or towards payment of all matters referred to in the first three paragraphs
of Bection 109(8) of the Law of Propery Act 1826 {other than the remuneration
of the Receivery;

{vy  Tourth, in or towerds satisfaction of the Sscured Obligations; and

{v; fifth, any surplus shall be paid to the Company or any other person entitled
thereto.
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14.2

14.3

144

15.
15.1

15.2

186.
181

i Only money actually paid by the Receiver to the Lender, or receivad or recoversd by
the Lender under this Deed, shall be capable of being applied In or towards the
satisfaction of the Secured Obligations and the Company shail have no rights inrespent
of the application by the Lender of any sums received, recovered or realised by the
Lender under this Deed.

Suspense Account

Urtil all Securad Obligations have bean irrsvocably and unconditionally paid and discharged in
full, the Lender and any Receiver may place and keep for such time as it thinks prudent any
moneys received, recovered or realised under or by virlue of this Deead in a separale or suspense
acoount to the credit of either the Company or of the Lender without any cbligation 1o apply all
or any part of such moneys in or towards the discharge of the Secured Obligations. Amounts
standing to the credit of such suspense account shall bear interest at a fair market rate.

Avoidance of Payments

iIf the Lender reasonably considers that any amount paid or credited to it is capable of being
avoided of reduced by virlue of any bankruptey, insolvency, liguidation or simliar laws, the liability
of the Company under this Deed and the securily constituted heraby shall continue and such
amount shall not be considered to have been irevocably paid.

Use of insurance proceeds

All moneys receivable by virtue of any of the Insurance Policies shall be paid to the Lender (or
if not paid by the insurers directly to the Lender shall be held on trust for the Lender) and shall
at the option of the Lender be appliad in replacing, restoring or reinstating the Charged Property
{any deficiency being made good by the Company) or (except whare the Company is obligad
{as landiord or tenant) to lay out such insurance moneys under the provisions of any lease of
any Real Property} in reduction of the Sscured Obligations provided always that such payment
to the Lender shali only be reguired following the occurrence of an Event of Default which is
continuing.

PROTECTION OF PURCHASERS

Receipts
The receipt of the Lender or its delegate or any Receiver shall be conclusive discharge to a
purchaser in any sale or disposai of any of the Charged Propeniy,

Protection of Purchasers

Mo purchaser or other parson dealing with the Lender or its delegate or any Receiver shail be
bound o inguire whether the right of the Lender or such Receiver to exercise any of its powers
has arisen or becoms exercisabls or be concerned with any notice Io the contrary, or be
concerned 1o see whether any such delagation by the Lender shall have lapsed for any reason
of have been revoked,

POWER OF ATTORNEY

Appointment

Tha Company, by way of security and to more fully secure the performance of its obligations
under this Deed, irrevocably appoints the Lender, sach person to whom the Lender shall from
fime to time have delegated the exercise of the power of attorney conferred by this Clause and
any Receiver jointly and severaily to be its atforney and in its name and on its behaif 1o exsculs,
deliver and perfect all documents and io do all things which the attorney may consider io be
necassary for

{a) carrying out sny obligation imposed on the Company by this Deed that the Company
has falled to perform (including the execulion and delivery of any desds, charges,
assignments or other security and any transfers of the Charged Properiy); and

{ enabiing the Lender and any Recsiver to exercise any of the powers conferred on them
by or pursuant {0 this Deed or by law,

provided that the power of atlorney constituled by this clause 16.1 shall be exercisable only on
the occurrence of an Event of Default which is continuing.
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Ratification

The Company ratifies and confirms and agrees to ratify and confirm all things done and ali
documents execuled by any attorney in the exarcise or purported exercise of &l or any of his
DOWSTS,

CONTINUING SECURITY

Continuing Security

The security created by or pursuant to this Deed will be a continuing securily for the Secured
Ohbligations notwithstanding any intermediate payment or seltlement of all or any part of the
Secured Obligations or other matier or thing whatsoever and will be without prejudice and in
addition 10 and shall not merge with any other right, remedy or securily which the Lender may
hold gt any time for the Secured Obligstions and will not be affected by any release,
reassignment or discharge of such other right, remeady or security.

Settlements conditional

Any release, discharge or seitlement between the Company and the Lender shall be conditional
upon ng secunty, disposition or payment to the Lender by the Company or any other person
heing void, set aside or ordered to be refunded pursuant to any enactment or law relating to
vankruptoy or insolvency or for any other reason whatsoaver, and if such condition shall not be
fulfilled the Lender shall be entitfed o enforce this Deed subsequently as if such release,
discharge or settlement had not occurred and any such payment had not been made.

SET-0OFF AND CURRENCY

Gonsolidation of accounts and set off

In addition to any general ien or similar rights to which it may be entitisd by operation of law, the
Lender may at any time and without notice to the Company combine or consalidate all or any of
the Company's then axisting accounts with and liabilities to the Lender and set off or transfer
any sum of sums standing o the credit of any one of more of such accounts in or owards
satisfaction of the Secured Obligations.

Surrancy

Far the purpose of or pending the discharge of the Secured Obligations, the Lender may, in its
sole discretion, convert any moneys received, recovared or realisad in any currency under this
Deed (including the proceeds of any previous conversion under this Clause) from their existing
currancy into any other currency at such rate or rates of exchange and at such lime as the
Lender acting reasonably thinks fit.

NEW ACCOUNTS

if the Lender at any time receives or is deemed o have received nofice of any subsequent
Security affecting all or any par! of the Charged Property it may open & new account or accounts
with the Company. If the Lender does not open a new account or accounts it shall nevertheless
be treated as if it had done 5o as at the fima when it received or was deemed to have receiverd
such notice and as from such time all payments made o the Lender shall be credited or be
reated as having been credited to such new account or acoounts and shall not operste to reduce
the amount of the Secured Obligations.

EXPENSES AND INDEMNITY

Expenses

The Company shall, from time fo time on demand of the Lender, pay or reimburse the Lender
on a full indemnity basis Tor all costs and expenses (including legal fees) together with any VAT
or similar taxes thereon incurred by it in connection with the preparation, execution, perfection,
amerdment, enforcement, discharge andior assignment of this Deed. Such costs and expenses
{reasonably and properly incurred in relation o the preparation, execution, perfection and
amendment of this Deed) shall form part of the Secured Obligations and shall carry interast from
the date of such demand until so paid or reimbursed at the Default Rata.

indemnity

The Company shall, notwithstanding any releaze or discharge of ail or any part of the security
constituted by this Deed, indemnify the Lender, its agents, attorneys and any Receiver against
any action, proceeding, claim, loss, lability and cost which it may sustain:
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{a) it the exgreise (or purported exercize) of any of the rights, powers or discretions vested
ir them by this Dead {or by law); andfor
{b in connection with or othenwise relating 1o this Deed or the Charged Propery.

MISCELLANEOUS

Ny Deduction

All payments to be made o the Lender under this Deed shall be mads In freely availabls funds
and shat! be made clear of and without deduction Tor or on aocount of tax, If the Compary is
required by law to make a tax deduction, the sum pavable by the Company shall be increagsed
to the extent necessary 10 ensure that, after the making of such deduction, the recipient of such
sum receives and relaing a nel sum aquad 10 the sum which it would have recefved and retained
had no such deduction been made or required to be made.

Assignment and disclosure of information

The Lender may sasign and transfer all or any of it rights and obligations under this Deed. The
Lendar shall be entitied to disclose such informalion concarning the Company and this Deed as
the Lender considers appropriate to any acual or sroposad direct or indirec! successor or to any
persan o whom information may be required to be disclosed by any applicable law.

Peroetully Period
Tha perpeluity period under the rule against perpetuities, I applicabls to this Deed, shall be the
period of one hundred and twenty five vears rom the date of this Deed.

Hemedies and Walvers

Mo failure an the part of the Lender (o exercise, or any delay on its part in exercising. any
Collateral Right shall operate as & waiver thereof, nor shali any single or partial exercise of any
Collateral Right preciude any further or other exercise of that or any other Coliaterad Right.

Mo Liability

None of the Lender, its delegate(s; nomines(s) or any Recetver shall be Bable for any foss by
reasan of (a) taking any action permitted by this Deed or () any neglect or defaull in connection
with the Charged Froperty or (o) taking possession of or realising el or any part of the Charged
Praperty, except in the case of gross negligence or wilful defaull upon its part,

Fartial invalidity

if, at any time, any provision of this Deed is or becomes llegal, invailld or unenforceable in any
respact under the law of any urisdiclion, reither the legality, validity or enforceability of the
rernaining provisions of this Deed nor of such provision under the laws of any other Jwrisdiclion
shall in any way be affected or impaired thereby and, iF any part of the security inlended o be
created by or pursuant o this Deed s invalid, unenforcaable or ineffective for any reason, that
shall not affect or impalr any other part of the sacurity.

Lortificaies
& vartificate of the Lender specifying any amount due from the Company shall, in the absence
of manifest arror, be prima facle svidence of such amount,

HOTICES
{a} Al notices undsr or in connection with this Deed shall be given inwriting in English and
may be mads by letter
(b3 The address {and the department or officer, ¥ any, for whose aiention the
cormnunication is 1o be made) of sach parly is:
{0 iy the case of the Company,
Address: Shultleworth Gloss, Gapton Hall Industrial Esials, Great

Yarmouth NR31 ONG, England

Adtantion: Highard Dowdeswell

v inthe case of the Lender
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Address: Kirkegardsveien 45, 36818 Kongsberg, Norway
Aftention: Treasury! Dag Eide

or any substitute address or department or officer as the parties may notify to
gach other by not less than five Business Days' notice.

{c} Any notice to the Company will be effective If by way of lefter, when it has been ieft at
the relevant address or two Business Days afier being deposited in the post, postage
prepaid, in an envelope correctly addressed to the addresses.

(dy Any notice {o the Lender will be effective only when actually received by the Lender.

COUNTERPARTS

This Dead may be exaecuted in any number of counterparts, each of which is an origina! and &l
of which together evidence the same agreement.

GOVERNING Law

This Deed and any non-coniractual obligations arising out of or in connaction with it are governed
by and shall be construed in accordance with English law.

JURISDICTION

English Courts

The courts of England have exclusive jurisdiction 1o setile any disputes (g "Dispute”) arising out
of or connected with this Deed {including a dispule regarding the existence, validity or
termination of this Deed or the consegquencas of its nullity),

Convenient Forum
The parties agres that the courts of England are the most appropriate and convenient courts to
settle Disputss betwean them and, accordingly, that they will not argue to the contrary.

Exclusive Jurisdiction

This Clause 25 is for the benefit of the Lender only. Az & result and notwithstanding Clause 25.1
{English Courts), it does not prevent the Lender from taking proceedings relating to 2 Dispute in
any othar courts with jurisdiction. To the exient allowed by law the Lender may take concurrent
proceedings in any number of jurisdictions.

THIS DEED has hean EXECUTED AS A DEED by the Lender and the Company and is dslivered by
them on the date first specified above,
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Schedule 1
REAL PROPERTY

Part A
Ragisiered Land

Part B
Unregistered Land
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COMPANY
Execuled as a deed by
KONGERERG GEGALQUSTICS LIMITED

Director V¢ WETETLAE

by

in the presence of;

Witness signature

Witness name . 7ien L & 50 P}E”” LEBLST
—

{block capilals

Witness address

LENDER
Slgned by

Authorised Signatory
For and on behalf of utno gnatory

HOMGSBERG GRUPPEN ASA

24




