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Registration of a Charge

Company Name: SAGA ROBOTICS LIMITED
Company Number: 05142482

Received for filing in Electronic Format on the: 21/07/2023 XC88IMGO

Details of Charge

Date of creation:  17/07/2023
Charge code: 0514 2482 0001
Persons entitted: DNB BANK ASA
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANDREW OGILVIE

Electronically filed document for Company Number: 05142482 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5142482

Charge code: 0514 2482 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th July 2023 and created by SAGA ROBOTICS LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st July 2023 .

Given at Companies House, Cardiff on 24th July 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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1. BAGA ROBOTICS AS (as Parant}

ani

SAGA ROBOTICS LIMITED (as UK Chargon

in favourof

3. DNE BANK ASA (a5 the Banid

SECURITY AGREEMENT
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SAGA ROBOTICS AS {company number 168221401 a company incorporated in Norway,
having A registersd office at Waldemar Thranes Gate 84 8 0175 Oslo (the "Parent’y; and
SAGA ROBOTICE UMITEDR (company number 95742482) 53 company incorporated in
England, having its registered office at Office 5, Think Tank, Ruston Way, Lincoln, LNS 7FL
{the "UK Charger’);

in favour of:

DHE BAMK ABA (the "Hank.

THIE DEED WITHESSES as follows:

1

N

DEFIRITIONS AND EMTERFRETATEGN
Terms defined

In s Securily Agreement;
“Administration Event” means

{4} the presentation of an application o the court for the making of an administration order
wn redation W-the UK Chargor; of

the giving of notice by any gersdn fwho s entitled to do sot of ifs intention o appoirit
an adminisirator io the UK Chargor or files such a nolice with the oour!.

3

‘Charged Azsets” means sach of the assals and underiaking of the Chargors which from tims
to time are'the subiect of any Security created or expressed to becreated by ¥in favour of Bank
by or pursuant fo this Becurily Agreament.

"Chargor means the UK Chargor orthe Parent.

"Delegates” méans. any delegate, sub-delegita; ayent, atlomay or co-trustee apnainted by the

Bank of by 8 Receiver.

“Event of Default” means:

{a) any mgmber of ihé Groug fails te pay any sum due o the Bank an s due date {Iaking
into account any apphicabls grace pefiod) or

{5 any material breach of the Facllly Agresment, or

(o any material breach of this Securily Agresment.

“Facility Agreement’ meoans the NOK 33,750,000 promissory note entered into betwsen the
Parant and the Bank, dated on or about the date of this Securty Agresment {as amended,
novated, supplemenied, extendad or restated from time totime).

“Group” means the Parent and each of its Subsidiaries from time to tima,

“tersuranice Policies” means 2l palicies of hsurance [and all cover nolés) which are at any

Hfine held by o writienin favour of the UK Chargor, of in which the UK Chargor from time (o

time has an nteres!




“Mlortgaged Property” means any freehold properly specified in Schedule 1 {(Morfgaged
Fropary.

“Real Property’ means Jncloding a8 provided in Clause 1.3 (Real Fropefty)). the Morigaged
Sroparty and any present of fulure freshaold or lzasehold property-and any other intérestin land
or puildings and all rights relating thereto in'which the UK Chargor has an inlerest

“Receivables” means all present and fulure book debls and other debis, reniels, royallias,
fees, VAT and monetary olaims and gl other amounts at any ime recoverable or receivable by,
or dide or owing 1o, the UK Chargar (whether actual or contingent and whether arising under
contract o in any other mannet whalscevar) together with:

{a) the bersfll of all rights, guaranises, Securtly and remedies ralating 1o any of the
forsgoing  {indluding,  without  fmitation, negoliable  nstruments,  indemnifies,
reservations of property rights, fights of tracing and unpaid vendor's lighs and similar
associated nghts)y, and

)] all prozesds of any of the foregoing,

“Recetvsr’ maans . recelver, recelver and manager or, where permitted by law, an

adminislrative receivar (2s the Bank may specify-al any time in any relevant appointmant) and

that term will include aivy appointee made under 3 joinlor several appoiniment,

“Related Rights” mears i relatian 1o gny asset

{a} the procesds of sale of any pant of that assel;

(b all righis under any fcente, sgreeriant for sale or agreemant for lease in respedl of
that asset;

{c _all rights, poveers, benefits, claims, causes of action, sontracls, warranbes, remadies,
securily, guarantess, indemnities or covananis for fille in respect of that asset, and

{cdh any moneys and procesds paid or payable inrespact of that gssetl

“Secured Obligations” means all the obligations and liabillies of each presant and fuldre
member of the Sroup (o each Secured Party of any kind and inany currency {whether present
or future, actual or contingent or whethar as pringipal or surety orincurred alone of jointly with
anoiier or in any Glher capacity whatsosver and whether owed tothe Secured Patly as originat
pbligee or as agsignee or ransferes). including {(without limitation) nterest, fees, banking’
chargas, COMMISSIRN and SXpenses.

“Seciired Parties” means the Bank and any Recsiver or Delegate.

“Security Period” means the pafiod begiriting on he date of this Secunty Agresment and
ending on the date on which ihe Bank is satisfied {acting reasonably) thal the Secured
Obligations have been irrevocably and unconditionally dischargad in'full and no Securad Party

is undef-any further actual or contingent obligation to make advances or provide ather financial
accommodalion (o the Parent or any other person under the Facility Agreement.

"EBhares” moans

=) the one ordingry share with a nomina! value of £1 in the UK Chargor, and
{5 all piher shares in the capital of the UK Chargor,

held from time 1o tme by the Parent,

“Subsidiary” shall have the meaning given to it it gection 1166 of the Companies Act 2006
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Terms defined in the Facillly Agreement

Linless defined in this Securlly Agréement, 2 term defined in the Faclity Agresment has he
sane meaning mn this Seounly Agreement. of any N0line given ubder or in connsction with this
Security Agreement, 83 1f gl references in thoss defined larms lo the Facibly Agreement wers
a reference io this Socunly Agreement or that notics,

Real Property

& refgrence.in this' Security Agreement ic a morigags: assignment or charge of any freshsld,
lmasehold of commonnold praperly includes all buildings, filures and fitings from e o1lime
on or forming part of that property and all Hetaled Rights.

Prezent and fulure assels

(=} Aoraforence in fhis Sacutity Agreement 1o any Modgagsd Properly or other asset
mnciudes, unlass the contrary intention appears, present and future Mortgaged Proparty
and other assels.

im Thé gbsende of or incomplets details of any Chargad Agsets in any Sthedulé shall not
affect the validity of enforceability of any Securily underthis Securily Agreament

Disposition of property

The teris of the Facility Agreement are incorporated into s Security Agresmant o the exient
required for any purported dispasilion of any Real Propefly to be a walid disposition in
accordance with Section 2{1) of the- Law df Properly {Miscellaneous Provisions) Act 1988

Clawbigoek

ithe Bank considers {acling reasonably) that any amount paid or creditéd to.any Secored Party
iz capable of being avoided or reduced by virlue of any bankruptoy, insolvency, Bquidation or
similar. Jaws, the fability of @ Chargor under this Seourity Agreement and the Seourlly
constifuted by those documenis wilt continue and such amount will not be considersd to nave
been irevocally discharged.

Fixed Sacurity

Clausaes 3.1 (Morfgage) to 3.3 [Fired charges) shall be consirued as crealing a8 separale and
distinct morigage, fixed charge or assignmant Dy way of aecurily over aach relevant asset within.
any paricudar class of assels defined under this Security Agreement and the failure 10 creats
an effective morigage, fixad charge of assignment by way of securily (whether arising out of
this Security Agreemeant or.any act or omission by any partyl on any.one assel shall not affact

- ihe nature of any mnrgage, fixed charge or assignment imposed on any other assal whather

within that same ciass of assels or not

Mo obligation

The Bank shall not be under any ebligation in relation to the Charged Assals as 2 consequence,
of this Securily Agreement and the Chargors shall & all times remain linble o perform all
chbligations expressed 1o be gssumed by themin respect of the Charged Assels.

COWEMANT TO PAY

Fach Chargor, as principal obligor and not meraly as sursly, covenanis with the Bank (a5
trustee: for the Secured Parlies 1o pay, discharge and satisfy the Secured Obhgations. in
accordance with their respechive lgrms.
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FIXED SECURITY
WMaorigane
The UK Chargor charges with fll tile guaranies in Tavour of the Bank (38 wusiee for the

Sacured Partias), with the payment and discharge of the Secured Obligations, by way of first
lagal morgage, the Martgaged Properiy.

Assignment by way of Security

The UK Chargor assigns and agrees o assign absolutely with full tlie guarantae to the Bank
{28 rustes for the Securaed Partiss} {10 the exiant notvalitly and effactively charged by way of
first legal mortgage pursuant to Clause 3.1 Morigage) and to the fulles! extent assignable of
vapable of assignment without infringing any contractual provision restricting the sams). as
securily Tor the payment and discharge of the Secured Qbligations, all of 8 nght, tile ang
inferest from time to tme'in and o sach of the ollowing assels’ '

{a} any agreements, coniracts, deeds, leases, lcences, underakings, guaraniees,
covenarls; warranlies, reprasantations and offier documenis entered into by, given o
or otherwise henefiling the UK Chargor inrespect of the Real Propertly and sl other
Retated Righis,

{b} any rental incoma ard disposal procesds and'the righl to. make. demand for and receive
tha same;
(o} any insurance Policles and ail proceeds paid or payable thersunder and all ofher

Halntad Righis:

{c any Receivables and
{&} each of #s accounts with any bank, building society, Tinancialinstifubion or other person

Gneluding any replacemant account or sub-diasion of sub-account of that accountyand |
ihe debt or debits represented thereby and all other Related Righis,

Fixed charges

{a The UK Chargor chargas with full tile guarantee in favour of the Bank (as trustse for
the Secured Parties) (o the extent not validly and effectively charged by way of first:
iegal mongage pursuant o Clause 3.1 (Morigage) or assigned pursuant to Clause 3.2
{Azsignment By way of Securityl) as security for the payment and discharge of ihe
Secured Chligations, oy way of frst fixed charge, all of ifs riahts, titte-and intarest from
fime o time in and 1o each of the following assels:

{H the Real Property and ail Related Rights,

(i} gach ofils accolints with :.a‘n?; barik, bullding sociaty, financial institution or other
perser {including any replacemanit account or sub-division or sub-acoount of,
that acoount) and the debt or debls representad therehby and all other Ralated
Rights;

(i} each of s imlerest or Gurrency rale swap, cap, foor, collar or oplion
ransactions, all proceads paid or payable thereunder and all Related Rights,

{iv} baok and giher debls and monetary claims owing o it and. any proceeds of
those debis and clalms and-all Related Righis; )

v} alf patents, trademarks, service marks, designs, business and Urade names,
copyrights, dasign rghis, moral rights, inventions, confidential information,
rwnow-how and other intelleciuat droperty dghts and interests torwhich & i




4.1

4.2

arfitted, whether registered or unregisterad, the benefit of sl applications and
s rights 1o use such assats and all Related Righis;

{wi} plant, machinery, office equipment, computers, vehicles, furnilure, Ttings ang
other chattels {(exchuding any for the Sme Being frming part of the UK
Chargor's stock in trade of workin progress) and all Relategd Righis;

[} goodwill and rights and olaims inrelalion 1o s uncalled shave capiial;

iy rights lo recover any VAT on any supplies made o refating o the Chargad
Assals and any sums sorecovernd;

{ix} arny slocks, shares, debenfyres, securities, certificates of deposit-and other
nvesimants, alf inferests in collective investment schemes angd parinershing
arud all warrants, ophons and rights to subsornbe for any Investment whether
hetd by or on behalf of the UK Chargor-or by any trusles, nomines, iduciary o7
clearance system on s behalf and all Related Rights (ncluding all dghis
against any such trustee, nomings, fiduciary or clearance systenty: and

e
*
e

Seennty).

The Farent charges with full title guarames in favour of e Bank {as brustes for the

Sacured Parties) by way of first fixed chargs:
{1} fis entire right, ttle and imeresiin and {0 the Shares;

i alt nghts, money of property of 2 capital natre at any time acoruing on, of
payable of receivable inrespect of, any of the Shares whether by way of bonus,
consolidation, conversion, exchangs, oplion, preference, return of capilal or
otharwiss; and

(iR all rights, money orproparty of an indome nature, whether by way of dividend;.

distnbuion, interest or gtherwise,

FLOATING CHARGE

Floating charge

ia)

&

The UK Chargor with full title gugranise charges in favour of the Bank (as lrustes for
the Secured Parlies), as securily for the payment and discharge of the Secured
Obligations, by way of first foating charge all present and fulure assedsand underiaking
of the UK Chargor,

Paragraph 14 of Schedule B1 o the Insolvancy Act 1388 applies to the foating charge

<created by paragraph {a) above.

Conversion of floating charge {o fixed Security

{a)

(b}

The Bank may &t any time, while this Security Agreemani is enforceable in accordanca
with Clause 9 {(Enfpreemant of seourily], by notice 1o.the UK Chargor convert the
finating charge constituted under Clause 4.1 {Floating charge] with immediata. effect

.into 2 fixed charge as regards any assetwhich is the subject of the foaling charge or

which s specified in the notice,

An addition, without prejudice to any rule of law which may have & similar effect, the

floating charge constifuted under Clause 4.1 {Floafing charge) will automatically. be
converted (without notice) with immediate effect info 3 fixed charge as regards all

each of the assets which are specified i Clause 3.2 (Assignment by way of
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5.6

assels which are Me subject of the flogling charge upon the ocourmence of an
Adminisiration Event.

PROVISIONS AB TO BECURITY
Restriction on deafings

Except whare agreed mn wiiting by the Bank of a5 permitted-under the Faciity Agreemant, no
Chargor will at any fime during the Securily Period creats or permil 10 subsist any Seourity over
sl or any parl of the Charged Assets or disposa of or ofherwise deal with any part of the
Charged Assels,

Ogperation of accounis

Whilst an Event of Defaull & continuing, the UK Chargor shall fot withdeaw, atleimpt or be
sntitled o withdraw {or direc] any iransfer of) all orany par of the monigs in any account’
charged by e ferms.of this Sacurily Agreement without the prior writien congent of the Bank
and the Bank shall be entitied (in its absolute discretion} to refuse 10 permil any such withdrawal
or franster.

implied covenants for title

{a} The covenants set out in Sechoens 301), 32 and 8(2) of the Law of Properly
{Miscellanecus Provisions) Act 1994 will not extend to Clauses 3 (Friced Seourity) or 4
{Floaling charge).

{iy B shall be molied in respect of Clauses 3 (Fied Ssourify: and 4 (Floaling charge) thal,

the ralevant Chargor is disposing of the Charged Assels frae from all charges. and
sncumbrances (whether monefary or ol and from all other rights axercisable by third.
parties {including habiitias imposed and rights confarrad by or under any enaciment),

Hotices of Assignmant

Following an bventof Gefaull that & continuing and upon the requesi of the Bank, the UK
Chargor shall join the Bank in giving notices of assignment {in such form a3 may be specified.
by tha Bank) in respect of any asse! which is the subject of an assignment pursuant io Clause
3 (Fixsd Secunty} promptly and will use all reasonable endeavours o pracure from the recipient

-of those notices. an acknowledgement in & form satistaciory io the Bank.

Daposit of title desds
The UK Chargor shall

{a) imimediately doon the execution of this Securily. Agreement (and- Lpon the doguisition
by it of any interest in any Charged Assels al any ime) deposil {or procurs the deposil)
with the Bank. gl deeds, cerfificates and other documsnis conshituting or évidencing
tile o the Charged Agsets: and

) deposit with the Bank at any time theresfier any firther such deads, cenificates and
other documents, promplly upon coming into poszession of any of those tems,

Application to the Land Regisiry
The UK Chargor hereby consents 1o an application being made 1 the Lasd Regisiry (o enter 5

resiriction in the Proprigtorship Register of any ragisterad land a1 any tirme forming part of the
Real Property.
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Further loans

ja} Subject 1o the terms of the Facility Agresment, the Bank is under an obligation 1o make
furiher loans fo the UK Charger and-that -obligation will be deemed 1o be incorporated
i thiz Seounty Agreement as ifset outin this Sagurily Agreemant.

$5)! “The UK Chargor consents fo an appiication being made to the Land Registry lo enter
the obligation 1o make further Loans on the Charges Register of any registerad land.
forming parnt of the Charged Assets.

Insurance

Tha. Chargors shall ansure fhat all assets tha! are insurable are insured with reputable
insurance companies or undenwriters to such exient and agains!t such risks as is normal for
orudent companies in businesses similar 10 those of the Chargors (or as oitherwise requesiad
v writing by the Bank from time 0 tims} and {without- imitalion 1o the generglity of the foregoing)
shall pay all premiurns and other money due and payable undar all such insurances and orovide

premium recoipis or any olher evidence of gayment promptly upon request o 80 o by the
“Hank

EHARES
Shares

The Parent represents and warrants (o the Bank that;

{a} the Shares are fully paig

) represent the whola of the issuad share capifal of the UK Chargor;

{9} s the scle legat and beneficial owner of the Shares, and

iy the Shares ere free of any Securify snd any éther"régh%’s Grinterests in favour of third
narties,

Deposit

The Parent shall immadistely upon the exscution of this Security Agreemani or the date on

which it acquires any further Shares (83 applicable):

=) deposit with the Bank, sll certificales and other documents of e or evidence of
swnership o elation o the Shares; and

{5} mrecuis and deliver Io the Bank slt share transfers and other documents which may be
requesiad by the Bank in order to enable the Bank or s nominges 1o be registersed as
the owner of,or atherwise obtain-s legal title 1o, any of it Shares.

Changes to rights
The Parent shall not f8ke any action or afiow the laking of any action on s behalf which may

result in the rights attaching to any of its Shares being aliered, orin further Shares being fssusd,
i 2ach case in a manner which would be adversa io the Bank.

Calls

The Parent shall pay all calls or other payments dug and payabie in respect of the Shares.




5.e Yoting rights and dividands

{ay Baforg this Secunty becomes enforcestle:
{1 the Parent may continue 1o exercise (or rafrain from exercisng) the voling
rights.and any atherrights or powers i respgct of the Shares;
i) i the voling rights-or othar rigids or powers are exarcisable by the Bank.ihe.
ank shall exsromse (or refrain from exerising) them in any mannar which the
~Farent may drect inwriting, and
{iiy sl dividends, distributions or otheriicome paid or payable i ralation 1o-any of
“ita Shares shall be paid directly 1o the Parent.
(b The Parent shall within three Business Days of demand, indémnify the Bank sgainst
any cost, osa or habiity reasonally incurrad: by the Bank as a conseguence of the
Bank acting (or refraining from acting) in respert of the Shargs as permitied by this:
Seourty Agreement on the duection of the Parent.
iy AfEr this Securily has bocome enforceaiie:
(i the Bank may exercise {or refrain from exercisingy, in the name of the Parent
) and without any further consent or authority on the parl of the: Paréent, any
voiing rights and any other righis of powers which may b exercised by the
fegat or beneficial owner of the Shares, any person who is the holder of any.
“Share or otharwise; and.
{1} if any Shares remain registered in the Hame of the Parant, the Parant
: rrevocably appoints the Bank as i3 prowy o evertise the voling rights and
cihar righis or powars in respect of the Shares.
7 FURTHER ASBURANCE
?,’i__ Further assurance
{a) Trie covenant set oul in Section 2(1)h) .of the Law of Properdy {Misceliansous
Provisions! Aot 1584 shall extend o includé the obligafions set oul in parsgraph {0}
helow.
) Ezch Chargor shall prompily, at ils own cost, do all such acls or execute all such

documenis (ncluding assignments, transfers, morgages, charges, notansations,
regizirations, notices and instructions) as the Bank may reascnably specify (8nd in

{if

(i

(i

auch form ag the Bank miay reasonably reguire).in favour of the Bank or 18 nominee{s):

10 create, perfact andior protact the Securily crelted or inferdsd o bE cfeated
in respect of the Charged Assels {which may include the sxsculion by the
Chargor of a-mortgage, charge or assignment over all or any of the assaly
constituting, or intended o constitute, Charged Asseis) or for the exercise of
any of the rights, powers and remedies of the Bank provided by o pursuant to
this Bacurity Agraament ar by law,

1o oonfer on the Bark Becusity over any asset or undeniaking of the Chargor

focated in any jurisdiclion ouiside England and Wales sgquivalent or similar o
the security intended 1o be canferred by or pursuant to this Securily Agreemant;
andlor

while an Event of Defaull (3 continuing, {0 facilitate the realisation of the

. Charged Azsels.
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9.2

Necessary action

EBach Chargor shall take all such action as iz avallable o it {including making. alf filings and
registrations and applying for relief against forfeiture) as may be NBECSssary Of 3% may
reasonably be reguested by the Bank for the purpose of the creation, perdechon, protection or
sraindenance of any securlly conferred or intended to be conferred on the Bank. by on pursuant
o thig Securily Agresment.

ADCOUNTS

The Bank fay, al any e while this Seconly Agreement is-gnforcesble in accordancs with
Clause 9 (Enforcement of socunfyy, without prior notice:

iy sel-off, wansiéeror apply 8y aocaunt with it which is the subjeit of tha decurity orégted
by thig Securily Agresment and any debi representad thersby inortowsrds satisfaction
of alt or any part of the Secured Obligations, ang

damand and recelve all and any moneys dus under or aniging out of each account
which has been assigned by this Securily Agreemeant and exercise all rdghts that the
Chargor was then enfifled 1o exercise i relation o ihat account or might, bt Tor the
ferms of this Security Agrosment, sxarcise.

ENFORCEMENT OF SECURITY
Enforcoment

Any time after the occurrence of

{m} an Event of Defaull (35 long as {Lis contisuing),. of
i an. Administration Event, or
{3 arequest baing made by a Chargor -t the Bank thal € exercise any of ifs powers under

Clause 10 of this Secutily Agresment,

the Security created by or pursuant io.1His Securlty Agresment s immediately enforceatle and
the Bank may, without notice 1o the Chargor orprior avthorisation from any court, inits absoliie
diseration:

{it anforce all or any part of that Security (al'the lirmes, in the manney and onthe
i terms i thinks ) and take possession of and hold or dispose of aibor any part.
of the Charged Assals; and

(i whether or not it nas appointed a Reaceiver, exarcise all or any of the rights,
powers, authorzsations and disoretions conferred by the Law of Propeniy Ag
1925 (as varied or exdendad by this Securlty Agreement; on morigagees and
by this Security Agreement on any Recelver or otherwise conferred by law on
martgagess. or Recelvers.

Efoct of moratorium

The Bank shall nol b entiliad (o exercise is rights under Clause 8.1 (Enforcemend or Clause
4.7 (Conversion of Bosfing charge fo fixed securily) where the right anses #% a result of an
Event of Defaull ooocurring solely dug lo any person oblaining of laking Steps: o Gbigin 2
moratoriurm pursuant (o Schedule A7 of the Insolvency Act 1886,
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EXT%N@Z{}N_C}F POWERS AND RIGHT OF APPROPRIATION
Extension of powers

The power of sale or other digposal conferred on the Bank and on any Receiver by this Securily
Agresment shall operate as a variation and extension of the statutory power of sale under
Section 107 of the Law of Propery Aot 1825 and such power shall arise. {and the Secured
Obligations shall be desmed due and paveble for that purpose) on ekecution of thig Securily
Agresment.

Rastrictions

The resirciions corntained in Seclions 83 and 103 of the Law of Propsnty Act 1825 shall not
apply to this Security Agreemant or to the exercise by the Bank of i right to consoiidate ail or
any of the secunty oreated by or pursuant 1o this Security Agreement with any ofher secunty in
existencs al any limea or (o &5 power of sale, which powers may be exercized by the Bank
withou! notice 1o the Chargors on of @t any time after this Security Agreement has become’

enforceable in accordance with Clause Y (Enfarcemest of secunity).
Power of leasing

{a) The statutary powars of tsasing may be exertiséd by the Bank al any time onoor after
this Securily Agreement has become enforceable in acoordance with Clause U
{Enfdicement of securdly] and the Bank and any Receiver may make any leass of
agreernent for lease, accep! surrenders of leases and grant oplions o such lerms as
it shall think 6t withowt the need 1o comply with Sections 89 and 100 of the Law of
‘Properly Act 1825,

)] For the purposes of Sections. 9% and 100 of the Law of Froperly Acl 1825, the
expression "Morgagor” will include any incumbrander deriving ttie under-a Chargor
“and neither Sub-section {18) of SBaction 88 nor Sub-sedtion {12} of Beclion 100 of the.
Law of Propety Act 1925 will apply.

{0} Mo Chargor shall have at any bime dunng the Secufity Period, the power pursuant o
Section 89 of the Law of Froperty Act 1825, {o make any lesse in respect of any Real
Praperty without the prior written consent of the Bank or g5 parmifled pursuant to the.
terms of the Facilily Agreement.

Right of appropriation

To the exlent that the provisions of the Financial Collateral Arrangements (No. 2) Regulations
2003 (he "Regulations”) apply to 2 Charged Asset, the Bank shall have the right to appropnate
all or any pant of that Charged Asset in or towards the payment or discharge of the Secursd
Ohligations and may exerciss such nght 0 appropriate upon giving writlen notice to a Chargor
For this purpose, a commarcially reasonable methad of valuing a Charged Assel shalt be;,

(a) in the case of cash, the amount gianding 1o the credit of each BEcount With any hank,
puilding society, financiat institution or otherwige, thgether with any accrugd but
unpested interest, at the time of approprisiion; and

o)) in the case of any invesimenis, shares or securities, thelr marke! valle detérmined by
reference o any applicable public index or. i no such index i applicable, by
ingependant valuation carried oul By an approgriately qualiffed valuar

in sach case, the parlies agree thal the method of valuation provided Tor this Seourily
Agresmant shall constituts a commercially reasonable method of valuation Tor the purposes of

Cihe Megulations.
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APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Apnpeintment and removal

After tus Securiy Agreamant becomas enforceable in accardance with Clause ¢ [Enforcemend
of secerdty). the Bank may Dy deed or olherwise {acling through an adthorizsd officar of the
Bank}, without prior nalice:

() appeint Ong Or more persons 1o be.a Recelver of the while of any part of the Charged
Assels, or )

it appoint o or more Receivars of separate pans of the Charged Assats: or

o remove (30 far as it is lawiully ablel any Receiver soappoinied. or

{dd appoint anothar personds) a8 an addilional or replacerent Recaler{s), or

iz} appoint one or more persons o be an administrator of the UK Chargor.

Capacity of Recelvers

Each person. appoitted o be a Recelver pursuard tn Cluse VL1 (Appoinfment. angd removal),
shall he

iay enfitled to act indwidually or logether with any ¢iher person sppointed or subsituled as

Receiver;

b for all purposes desmed to be the agent of the Thargor which shall be sotely
responsibla for his acts, defaults and Habiliies and fof the pavment of hisg remuneration
and no Receiver shall at any time actas agent forthe Banks and

{c} entiffed to remuneration for s services al a rate 1o be fixed by the Bank from tims o
time {withowt being mited 1o the maximum fate spdoified by e Law. of Propery Act
1a25),

Stattitory powers of appointment

The nowers of appdintment of & Receiver shall be in addition to-all statutory and olher powers
of appointment of the Bank under ihe Law of Property Act 1925 (a5 extended by this Securily
Agreement) or otherwise and such powers shall remain-exercisable from time i time by the
Bank in respect of any par of the Charged Aszats,

POWERS OF RECEIVERS

Every. Receiver shall (sublect o any restniclions in the instrumsnt appointing. hime but
notwithsianding any winding-up or disselulion of a Chargon) have and be entilied to-sxercize;
in relation- 1o the Charged Assels (and any assets-which would, when got in. be Charged
Assets), andas varied and extendad by the provisions of iz Securidy Agreement {in the name
of or an hehalf of the Chargor or in his own name and, in sach case, atthe costof the Chargory

{a) all the poiwers conferred. by the Law of Property Act 1925 on morfgagors and &

mMorlgagess N possessoN and on receivers appointed under that Act;

iy all the powers of 8n admmistralive receiver set ouf in Schedule 1 to the-Insolvancy Act
1986 (whather or not the Receiver is an adminisirative recaiver);

{c} afl the powers and rights of an ahsolute owner and powsr o do or omit o do anything
which the Chargor fself could do or omit to do; and

S A
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i the power to do all things {(ncluding bringing or defending proceedings in the name or
on hehalf of the Chargory which seem (0 the Recelver to be incidental or condugive o

{1} any of the functions, powers, authorities or discrefions confarredon of vesied
iy Fae
{u} shg. gxercise of any rights, powsrs and remedies of the Bank provided by or

pursyart o this. Security Agresment of by law {ncluding realisation of all or
any part-of the assets in réspact of which that Recelver was appointed); or

{1t bringing 16 hig hands any assels of the Chargor forming part of, or which when
got i would be, Charged Assets.

APPLICATION OF MONEYS

Al moneys received of recovered by the Bank orany Receiver pursuant lo-ihis Securlly
Agreement o the powers conferied by i shall (subject tz the claims of any person having prior
fights therefo and by way of vanation of the provisions of the Law. of Properly Act 1825) be
applied first in the payment of the cosls, charges and expenses incurred and payments mads
by the Recaiver, the payment of his remunaration and the discharge of any labilties incurred
by the Receiver in, of inoitental to, the exersiee of any of His powers, and thareafier shall ba
applied by the Bank (notwithstanding any purporled appropration by the, Chargor n

accordance with the Facilily Agreement.

PROTECTION OF PURCHABERS

Lonsideration

The receipt of the Bank or any Recaiver shall be conclusive discharge o a purchaser and.in
making any sale or disposal of any of the Charged Assels or Making any acquisition, the Bank
or any Recaiver may do $0 for such consideration, m such mannar and on such terms as il

thinks fiL

Protection of purchasers

Mo purchaser or other person dealing with the Bank o any Receiver shall be bound to-inguire

whather the right of the Bank or such Receiver o exercise any of ifs powers has ansen of
hecome exercisable or e concarned with any propriely or reguiarily on the part of the Bank or

‘such Receiver in such dealings,

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of secufily iiTevocably appnints the Bani al-any wne aller an Evariof

Default has scourred and whilst i is continuing and any Receiver saverally 10 be Hs atiornay

and in #is name, on its behalf and as its act and deed o execute, deliver and perfect all othar
docurmnenis and do all things which thie atiormey may considar to be required o desirable for

() carrying Sutany obligation imposed on the Chargor by this Securily Agresment, of aily
other agresment binding on. the Cheargar to which the Bank 15 panty (including ihe-
execution and delivery of any deeds, charges, assighments of other securily and any
wransters of the Charged Assats and perfecting andior releasing the securiy-created or
intanded fo be created inrespect of the Charged Asseis); and

{t5) snabiing the Bank and any Receiver to exercise, of delegate e exerisa of, any of the.
fights, powers and authorities confarred on them by of pursuant too ihis Secunly
Agreemant or by law {including, alter this Security Agreement has become enforceabls

Y
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in acoordance with Clavse 9 {(Enforcement of sacunly), the exercise of any right of &
iegal or beneticial owner of he Uharged Assels),

Hatification

The relevant Chargor shall ratify and confirrn all things done and all documents exacuted by
any atiorney in the exarcise or purported exarcise of &l or any of his powers.

EFFECTIVENESS OF BECURITY

Continuing sscurity

(ay The Secutity treatad by of pursuant I this Sacurily Agreerment shall remain in full fiice
and effect as 3 comlinuing security for-the Secured Obligabtons unless and unil
discharged by the Bank nwniling,

by Mo part of the Security from Hme 1o dme intended o be constitiled by this Security
Agreament will be considerad salisfied or discharged by an inlermediate paymant,
discharge or satisfaction of the whale or any part of the Sacured Obkgations.

Camulative rights
The Secwily crealed by or pursuant 1o this Securily Agreemant shall be cumulative, in addibon

o and indepandent of svery other Seourity which the Bank or any Seowred Parly may at any.
tme hold for the Secured Qbligations or any olher obligations or any rights, powers. and

_remedies provided by law and shall operate as an indepandent securily notwithstanting any
receipt, release or discharge erdorsed.on or given m respect of or under any such. other
“Sequrity: No prior Security held by the Bank {whether in 15 capacily as trustee of ttherwise),

or any of the other Secursed Parties over the whole of any pant of the Charged Assats shall
mearge inlo the Secirity constituted by this Secunty Agresmant,

Mo prejudice

unanforceability or invalidity of any ofher agreement or document of by any time or indulgance
granted to the Chargors or any other person, or the Bank (whether in iis capacily as rustes or

otharwise) or any of the other Secured Parties or by any variation of the terms of the rust gpon
which the Bark holds the seounity or by any other thing which might otherwise praudine that

Securily.

The Securily created by or pursuant 1o tHis Secunily Agreemant shall not be prejudiced by any

Ho labiily

Hone of the Bank, its nominee(s) nor any Receiver shiall be liable

{a} o account as a mongages of mortgagss N HOssession; oF

{t; for any loss anising by reason of taking any aclion permitted by this Sequrily Agreamend.
or any neglect or default in connection with. the Charged Assels or taking possession
of or realising all or any part of the Charged Aszels,

exceptin the case of gross neghgence or willu! defacit upon ifs part.

Partial invalidity

if, al any time, any orovision of this Security Agreament is or becomes tlegal, invaid of

unenforeeable in any respect under the law of any jurisdiction. neither the legalily, validity or

enforceabllity of the remaining provisions of this Security Agreement nor of such provision

under the laws 57 any other jurisdiction shall in any way be affected or impared theréby and,
any part of the securily intended o be orested by or pursiant o this Secunty Agreemeni s

P B I
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irealicd, unenforceable or ineffactive for any reason, that shall not atfect or impair any other part
of the securily,

Waiver of defences

The obligations of, and the Security craated by, the Uhargors undear fhis Securty Agresmant
witl net be affected by any gol, omission, matier or thing which, but for this Clause 165, would
reduce, release or prejudice any of iis obligations under, of The Sacurity croated by, this Security
Agreement and whether o not known 1o any Chargor of any Secured Party including:

(@) any tirig, waiver o Consent granted fo. or compaosition with, arty Chargar or -other
DESON,
{3 therelease of any Chargor or any other person under the terms of any compesilion or

arrgngemant with any oredito? orany Chargor,

{0} the taking, varigtion, compromise, exchange, renewal or release. of, or refusal or
neglect o pedect, take up or enforce, any rights against, or Securily over assals of,
any CHargor or other person -or any. non-presentment or non-chsenvanne of any
formality or other requirement inrespect of any instrumants of any fallure 1o realise the
full value of any Security;

{ddy. any incapanity of lack of powers, authorily or legal parsonglity of or dissolution or
change in the members of slatus of any Chargor or any other person,

(g} any amendmeant, novation, supplement, xlension {whether of maturdy or otherwise)

or restatement {in each case however fundamental and of whatsoever nature, and
whigther or not more onerous) of replacement of the Facility Agreement or any other
document of security or of the Secured Obligations (including, withou!t Imitation, any
change in the purposi of, any extension of, or any variation or Increase in any faciity
ar amourt made avallable under any faciiity or the addition of any new facility. undsr
the Facility Agreement or other documenis);

i any unenforceahility, ilegality or imvalidity of any obligation of any person under the
Facllity Agreemant or any other docurment of Secwrity ar of the Secured Gbligations;
AN

) any irsalvency or similar proceedings.

immediate recouise

Fach Chargor waives any right # may have of first requiring any Secured Farly {or any frustes
ar agent. on ifs behalfl W proceed against or anforce any other rights or Seourily or claim
payment from. any other person before claiming, from the Chargor under this Securily
Agreement. This waiver applies, irespective of any law or any provision of this) Security
Agresment 1o the conirary.

PRIOR SECURITY INTERESTS

(=) Iri the .event of any action, proceeding o7 step being laken {0 SxeCiBa any DOWErS Of
remedies conferrad by any prior ranking Securfly against any of the Charged Assets or
in case of exercise by the Bank or any Receiver of any powsr of sale under this Secunty
Agreemant; the Bank may sedeem such prior S€ourily of procure the fransfer thergof
HeptciiE

() The Bank may setile and agree the accounts of the prior Security and any accounis 80
seitied and agreed will be conclusive and binding on the Thargars.

)] All principal moneys, interest, cosis, charges and expenses of and incidental o any
redermnpiion or transfer will be paid by the refavant Chargor to the Bank on demand
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fngether with accrued mierast ereon as well as before judgment st the rate from dims
totime applizable to unpad sums specified in the Facilily Agreemsnis Trom the Hime or
respactive timss of the same having been paid o incurred until payment theraof {as
wall ag afier as before wdgmeni),

SUBSECGUENT BECURITY IMTERESTS

{ftha Bank acling in s capacity as rustes o7 otherwise or any of the other Securad Partiss al
any iima receives or is deemead to have recelved notice of any subsetuent Security, assignmant
wr fransfer afecting the Charged Assels orany part of the Charged Assels which is prohibited
by the terms of the Facilty Agresment, all payments thereafier by or on hehalf of any Chargor
{0 the Bank or any of the other Secured Padies will (in the absence of any exprass contrary
appropriation by a Chargor) be {reated as having been oredited 1o a now account of the relévant
Chargor and not as having been spplied inredurtion of the Secured Obligations atihe time that
nolice was received.

RET-OFF

ia) & Secured Party may {(bui shall not be obliged to) set off any obligation which is due;
and payable by & Chargor and unpaid against any obligation {whether ornot matured)
owad by the Secured Party to such Chargor, regardiess of the place of payment,
bonking branch or currency of either obligation

{b} At any time after this Security Agréefnent as becorma enfofcaable {gnd in addition 1o
its-rights under clause (il a Secuwrad Parly may {but shall not be obliged o) sel-off
any contingant labiity owed by a Chargor under this Seouwrity Agreement against any
apfigation (whether of nol matured) owad by the Secured Party o such Chargor,
regardless of the piace of payment, booking branch orcurreniy of githéer obligation.

{) if the obligations are in different currencies, the Secured Pary may converf eithir
-obfigation at a markat rate of exchange in ts usual course of business for tha purpose
of the set-off. '

{d i either obligalion 18 unliquidgted or unascertained, the Secured Parly may sel off in
an amount estimated by # in good faith {0 be the amount of that obligation:
CALCULATIONS ANT CERTIFICATES

Any certificats of or determination by 5 Secured Parly spacifiing the amount.of any Secured
Oibligation due from a Chargor {ncluding details of any refevant calctlalion thereof} .10 the
absence of manifest error, conclusive evidence against such Chargor of the matlers to which it

redates.
REMEDIES AKD WAIVERS

Nofadure o exéroise, norany delay in exercising, on the-part ¢f the Bank (or any other Secured
Party), any right or remedy under this Securily Agreement shall operate s 3 walver, nor shall

any single or partial exercise of any right or remedy preven! any further or other exercise, or

the exercise of any other right or remedy. The righls and remaeadies provided are cumuiative and
not exclusive of any rights or remedies provided by law,

AMENDIENTS AND WAIVERS

Any proviston of this Securily Agreement may be amended only if the Bank and the Chargors
50 agree o wriling and any breach of this Security Agreement may be waived before or after it
gocurs only if the Bank so agrees In wriling. A walver given or consent granied by the Bank

undar ihis Securily Agreement will be effactive only i givery in wiiting and then only in the

instance and for the purpose for which it is given,
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COUNTERPARTS

This Secitily Agreement may be executed in any purmber of counterpants, and this has the
same effest as if the signatures {and seals, i gny) on the counterparls were on a single COpy
of ihis Seourily Agreement.

SUBPENST ACCOUNTS

Al moneys received, recovered or rgalised by the Bank under this Saqurity Agresment
¥ g

{intluding ihe proceeds of any cohvirsion of currency) may in ihe discrelion of the Bank be
praditad 1o any interest Deanng suspense of impersonal actouni(s) maintained with a bank,
nuilding scoiety of financial institution {inchiding Baetf) for solong as.it may think fit- {the-interast,

- baing cradited 1o ihe relevant account) pending their application from fime in Gme atthe Bank's’

discration, in or towards the discharge of any of the Secured (bligations.

-RELEASE OF SECQURITY

Upon the sxpiry of the Securily Period, the Bani-shall, atthe requast and cost of the Chargors,
release and cancel the securlly constituied by this Securily - Agreement and prooure. the
reassignmaent to the Chargors of fhe properly @nd assels assigned (o the Bark pursuant 1o this
Securily Agroement, in each case without recourse to, or any represantation of warranty by,

“Banicor any of {s nomineas.

DISCRETION AND DELEGATION
Discretion

Any liverty or power which may be exercised or any determination which may be made yider
thie Securly Agreement by the Bank or any Recener may. subjact o thetarms and conghtions
of the Facility Agresment, be exarcised & made in its absolute and Unfeliered disoration withoul
arvy obligation (o give /283008,

Delogation

Each of the Bank and any Receiver shall have fult power to delegaie {gither genardly of
specifically) the powers, authurities and dizcretions conferred on i by this Security Agresmeant
tinciuging the power of attomey) on such terms and condilions as it shall see fit whish
delegation shall not preciude sither the subsequent exercise any subsaquent delegation or any
revnoation of such powear, authority or discretion by the Bank or the Racaiver itsel

GOVERMING LAW

This Securlly Agreemant and all non-contractual ahligations arising out of orin cofingninn with
it are governed by English law.

THIS SECURITY AGREEMENT has been executad as, and is intended fo take effect as. a deed by the
Chargors and has been signed by Bank on the date wition on e first page of this Security Agreemant.
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SCHEDULE 1
MORTGAGE PROPERTY

{Details (o be inserted]
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EXECUTION PAGE TO SECURITY AGREEMENT

UK CHARGOR

EXECUTED AS A DEED by
SAGA ROBOTICS LIBTED

Director Name: 7%?\7 U{ { {}5%
In the presence of. | p), gﬁlg“’@_ WL%&{; SON
Witnass: jﬂ%ﬁ ”‘%’ZJ Cmﬂfmm

Vitngss Address: jm&h&mg}x}gmm 5\ gﬁ?’ 73 ‘Hi{}“ i;;"a!fll 5(5\, N %Lj

PARENT

EXECUTED AS A DEED by
SAGA ROBOTICS AS

Director Name: 7@1@\{5” NN
SE e " . ;i T -

in the ;}reser{'z:e of: {X}J@s‘}ﬁ_ "TQLKE;E?}"N
) a"‘(—’_f—ﬂ .

Witness: E{mu ”éz;\f«m (o

Witness Addres&; gwmmwa ,&MM g\»\

~,J

BAMK
SIGNED by DB BARK ASA
PR e
for and on its behaif by ils duly authorised signatories LA
y r"/ Pl {{ Py e (”14 s
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f.f
P
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