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Registration of a Charge

Company Name: ACCSYS TECHNOLOGIES PLC
Company Number: 05534340

Received for filing in Electronic Format on the: 06/10/2021 XAEKH2LF

Details of Charge

Date of creation:  05/10/2021
Charge code: 0553 4340 0001
Persons entitled: ABN AMRO BANK N.V.

Brief description:  FIXED CHARGE OVER ANY LAND OR INTELLECTUAL PROPERTY FROM
TIME TO TIME OWNED BY THE COMPANY.

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 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.

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 05534340 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5534340

Charge code: 0553 4340 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th October 2021 and created by ACCSYS TECHNOLOGIES
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 6th October 2021 .

Given at Companies House, Cardiff on 7th October 2021

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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Confidential Execution Version

Dated 5 QOctober 2021

ACCSYS TECHNOLOGIES PLC
and
TITAN WOOD LIMITED
as Chargors

ABN AMRO Bank N.V.
as Security Trustee

DEBENTURE

I eerfifyy thet, save for maleriol redacted pursuoni io s. 859G of the Compunies Act 2006, this
copiinstrgment is acorrect copy of 'I?w_-frié_eé?‘an_is -b?‘fgi!}:af Insiument.

A
NORTON ROSE FULBRIGHT

Date: 5 October 2021
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Deed dated S October 2021

1.
2.

PARTIES

The companies described in Schedule 1 (The Original Chargors) as Original Chargors
ABN AMRO BANK N.V. as Security Trustee

T8 AGREED 3s follows:

INTERPRETATION

1 Definitions and interpretation
Definitions
1.1 Terms defined in the Facilities Agreement shall, unless otherwise defined in this Debenture, have

the same meanings when used in this Debenture and in addition:

Account means each account epened or maintained with any bank or financial institution {and

any replacement account or subdivision or sub-account of that account)

Additional Chargor means a company which becomes a Parly by executing a Supplemental
Deed

Administrative Recelver means cne of more administrative receivers appointed, or fo be
appointed, under this Deed

Administrator means one o more adminigtrators appointed, or {6 be appoeinted, under this Deed

Assigned Assels means those assets which are from time o time the subject of clause 3.2

Charged Assets means the Fixed Charge Asseis and the Fieating Charge Assets

Chargor means an Original Chargor or an Additional Chargor

Gontract means any agreement entered inte (inciuding all enclosures, amendmenis and
supplements to, and all documents which are expressed to be collateral with, any such
agreements)

Debt means a monetary claim of any kind {whether present, future or contingent and whether
originally owing to the person entitled 1o if or acquired by thail person from someocne eise) and all

Rights (including Security} connected with it

Default Rate means the rale specified inclause 13.5 (Defaull interast) of the Facllities Agreement

UK#389111808-v7
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Disposal means any transfer or other disposal of an asset or of an interest in ah asset, or the

creation of any Right over an asset in favour of another person, but not the creation of Security

Dutch Share Pledges means:

{a} the pledge over shares dated on or about the date of this Deed between, among others,
the Borrower, Titan Wood Technology B.V. and the Security Trustee, as it may from time

to time be amended or restated from time to time; and

{b) the pledge over shares dated on or about the date of this Deed between, among cthers,
Titan Wood Limited, Titan Wood B.Y. and the Security Trustees, as it may from time to time

be amended or restated from time to time

Enforcement Time, in refation to a Chargor, means any time at which an Event of Defaull has

occurred and is continuing

Equipment means all equipment and other plant, machinery and vehicles used in a business,
except equipment of a type which is disposed of in the ordinary course of trading, and all

warranties and other Rights relating to them

Exciuded Assets means those assels which are from time fo time the subject of the Dutch Share

Pledges

Facilities Agreement means the facilities agreement dated on or about the date of this Deed
between, among othears, the Borrower and the Secured Parties, as it may from time to time be
amended, restated, novated, of replaced [however fundamentally, inciuding by an increase of any
size inthe amount of the facilities made available under it, the alteration of the nature, purpose or

period of those facilities or the change of its parties)

Fixed Charge Assets means those assets which are from time 1o time the subject of clauses 3.2

{Legal Morfgage), 3.4 (Fixed Charges) and 3.6 (Conversion of floating charge)

Floating Charge Assets means those assets which are from time to time the sublect of clause

3.5 (Fioating Charge)

insolvency Event, in relation to a person, means:

{a} ihe dissolution, liquidation, provisional liquidstion, administration, administrative
receivership or receivership of that person or the entering inio by that person of a voluntary

arrangement or scheme of arrangement with creditors,;

(b}  any analogous or similar procedure in any jurisdiction other than England; or

e
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{c) any cther form of procedure relating to insclvency, reorganisation or dissolution in any
jurisdiction

Insoivency Legislation means:

{a) the Inscivency Act 1986 and secondary legislation made under it; and

{by  any other primary or secondary legisiation in England from time io {ime reiating to

insolvency or reorganisation

Investment means:

{a) aninvestmeni described in Schedule 2 {investments),

{b}  any shares or loan capital held in a Subsidiary; and

{c) any investment and any other debt or equity security of any warrant or option te acquire or
subscribe for any such security {(whether it is held directly or through a custedian, clearing
house or other person) unless it is of a type which is not held as an investment and is
accordingly disposed of in the erdinary course of trading,

and any accretions te them and other Rights arising in connection with them

Land means:

{a} freehold, leasehold or commonheld land;

(by any estate or interest in, and any Rights attaching or relating to, that land; and

{c)  any buiidings, fixtures and fittings (including trade fixiures and filtings) and other equipment

attached 1o, siluated on or forming part of that land

Material Land means Land which constilutes freehold properly or leasehoid in England and
Wales owned by a Chargor other than (i} leasehold property where the iease has 15 years or less
1o run, {ii} any rack rent leas or (iii} any freehoid or leasehold property with a value of less than
£500,000

Obligations, in relation to a person, means all obligations or liabilities of any kind of that person

from time to time, whether thay are:

{a} 1o pay money orto perform {or not o perform) any other act;

(b)  express or implied;

{c prasent, future or contingent;

UK#389111808-v7
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1.2

(d) joint or several;

{e) incurred as a principal of surety of in any other manhner; of

{f originally owing to the person claiming performance or acquired by that person from
someche else

Officer, in relation 1o a person, means any officer, employee or agent of that person

Qriginal Chargor means a person described in Schedule 1 {The Original Chargors)

Party means a parly to this Deed

Recejver means an Administrative Receiver or a Specific Receiver

Right means any right, privilege, bower of immunity, or any interest or remedy, of any kind,

whether it is personal or propritary

Secured Assets means the Charged Assets and the Assigned Assets except for the Excluded

Assels

Secured Obligations means the Obligations undertaken o be paid or discharged in clause 2

(FPayment of Secured Obligations)

Becurity Trustee means ABN Amro Bank N.V., or any other person appointed as security frustee

for the Secured Parties under the Finance Documents

Specific Receiver means ohe or more receivers orf managers appointed, or {0 be appointed,
under this Deed who is not an Administrative Receiver

Supplemental Deead means a deed substantially in the Torm set out in Schedule 4 (Form of
Supplemental Desd)

Third Parties Act means the Contracis {Rights of Third Parties) Act 1989

Transaclion Security means the Security created by this Deed and any other existing or fuiure
Security granted by a Chargor to the Security Trustee 10 secure the payment and discharge of

Secured Obligations

Transaction 3ecurity Document means z document creating of evidencing Transaction

Security

interpretation

in this Deed:

UK#389111808-v7
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1.3

1.4

1.5

1.6

1.7

the table of contents, the summary and the headings are inserted for convenience only and

do not affect the interpretation of this Deed;

references to clauses and schedules are 1o clauses of, and schedules to, this Deed;

references to the Facilities Agreement, any Finance Document, or any other document are
to that document as from time to time amended, restated, novated or replaced (however

fundamentally};

references o a person include an individual, firm, company, corporation, unincorporated

body of persons and any government entity;

references to a person include iis successors in title, permitied assignees and permitied
transferses;

words importing the plural include the singular and vice versa;

references io any enaciment inciude that enactment as amended or re-enacted; and, if an
enaciment is amended, any provision of this Deed which refers {o that enactment will be
amended in such manner as the Security Trustee, afier consultation with the Borrower,
determines to be necessary in order to preserve the intended effect of this Deed; and

where Transaclion Security and Transaction Security Documents are referred o in any
provigion of this Deed, in the case of any Transaction Security or Transaction Security
Document which is governed by a law other than English law, such provision will only apply
fo the extent that the subject of such provision is not deall with by, or is not inconsistent

with, the express terms of such Transaction Security or Transaction Security Document.

The Obligations of the Chargors under this Deed are jcint and several.

Whaere this Deed imposes an ebiigation on a Chargor to do something if required or requesied by

the Security Trustes, it will do so as soon as practicable after it becomes aware of the requiremeant

orf request.

it is intended that this deocument {akes effect as a deed even though the Security Trustee may

only execute it under hand.

This Deed may be execuied in any number of counterparts.

The provisions of any other Finance Document relating o

(@)

(o)

any disposition of an interest in land; or

any obligation of the Lenders {o make further advances,

(&3]
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1.8

1.8

are deemed o be incorporated in this Deed.

Where a definition of a type of asset in clause 1.1 (Definitions) contains a number of categories,

each catedory will be construed as separate from each other category.

Parties and third parties

The Rights expressiy conferred on each of the Secured Parties, each Receiver and each Officer
of the Security Trustee or a Receiver under this Deed are enforceable by each of them under the
Third Parties Act.

Mo other term of this Deed is enforceable under the Third Parties Act by anyone who is not a

Party.

The Parties may terminale this Deed or vary any of its terms without the consent of any third party.
However, they may not terminate this Deed or vary any of its terms if this would have the effec]

of terminating or adversely affecting:

{a} the Rights of any of the Secured Parties under this Deed without its consent; or

(B} ithe Rights of a Recsiver or of an Officer of the Securily Trusiee or a Receiver under this
Deed without its consent, but only 1o the extent that it has notified the Security Trustee that

it intends io enforce that clause al the time of the fermination or variation.

Contractual recognition of baii-in

The provisions of clause 45 {Contractual recognition of bail-in) of the Facilities Agreement apply
o this Deed as if set out in it but with all necessary changes and as if references o Finance

Documents referred 1o this Deed.
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DocuSign Ervalope ID: 2F2E4BEF-202F-4300-958F-84 734218312

SECURITY

3.1

32

33

3.4

Payment of Secured Obligations

Each Chargor will pay or otherwise discharge all Obligations from fime to fime incurred by it under

o in connection with the Finance Documents when they become due for payment or discharge.
Charges

Security for Secured Obligations

The charges and assignments contained in this clause 3:

(&) are givento the Security Trustee as trustee for the Secured Parties;

(b} secure the payment and discharge of the Secured Obligations; and

c} are given with full title guarantee.

Legal morigage

Each Chargor charges, by way of first legal morigage all Land now owned by it, and any Righis
accruing to, derived from or otherwise connected with it {including insurances and proceeds of

Disposal and of ingurances).
Assignment

Each Chargor which is not at the time of the assignment a large enterprise or a special purpose
vehicie assigns, by way of securily, all receivabtles which it now owns and all receivables which it
obtains at any time inthe fulure ifthey not are subject to a prohibition, condition or other restriction
on their assignment (these expressions having the meanings given to them in The Business

Contract Terms (Assignment of Receivables) Regutations 2018},
Fixed charge

Except for the Excluded Assets, each Chargor charges, by way of first fixed charge, all of the
Rights which it now has and ali of the Rights which it oblzins at any time in the future in:

{a}  Land, cther than that charged under clause 3.2 (Legal morigage),
(b}  Equipment;
€} investments;

{d} Contracis;

UK#389111808-v7
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35

3.6

4.1

4.2

43

() Accounts;

(T intellectual Property;

gl Debts; and

{(hY  goodwill and uncalled capital,

and any Rights accruing to, derived from or otherwise connected with them (including insurances
and proceeds of Disposal and of insurances) except te the extent they are assigned under clause
3.2.

Floating charge

Except for the Excluded Assels, each Chargor charges, by way of first ficating charge, its
undertaking and all its present and future assets other than these charged under clauses 3.2
{Legal mortgage) or 3.4 (Fixed charges) or assigned under clause 3.2 (Assignment).

Conversion of floating charge

The Security Trustee may convert all or part of the floating charge crealed by each Chargor under
clause 3.5 (Floating Chargs) into a fixed charge by giving notice to that effect io the Chargor
concerned and specifying the identity of the assets concerned. This may be done on one or more
occasion, but only (&) during an Enfercement Time or (b) if the Security Trusiee reascnably
considers that its Security over the assets concerned is in jeopardy and that it is necessary 10 do

so o protect or presarve its Security.

Set-off

Set-off of matured Secured Obligation

A Becured Party may set off any maiured Secured Obligation due from a Chargor {io the exient
beneficially owned by that Secured Party) against any matured Obligation owed by that Secured
Party to that Chargor, regardiess of the place of payment, booking branch or currency of either

Obligation.

if the Obligations are in different currencies, the Secured Party may convert either Obligation at a

market rate of exchange in its usual course of trading for the purpose of the set-off.

Rights additional

These Rights are in addition to the Sscurity conferred on the Security Trustee under this Deed.
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%1

5.2

3.3

5.4

5.5

6.1

Restrictions

Comply with restrictions

Each Chargor will ensure that the restrictions contained in this clause & are complied with unless

the Security Trustee agrees to the contrary.

No Security will exist over, or in relation to, any Secured Asset cther than as permitted in this
Deed.

Restrictions on Disposal

There will be ne Disposal of any Fixed Charge Asset other than a Disposal permitted by the terms

of the Facilities Agreement.

There will be no Disposal of any Floating Charge Asset other than a Disposal for market value in
the ordinary course of trading of the Chargor concerned or a Dispesal permitted by the terms of

the Facilities Agreement.

There will be no Disposal of any Assigned Asset other than a Disposal permitted by the terms of

the Facilities Agreemant.

Perfection

General action

Each Chargor will, at its own expense, create all such Securily, execute all such documents, give
all such notices, effect all such registrations (whether at the Companies Regisiry, an asset regisiry
or otherwise), deposit all such documenis and de all such other things as the Securily Trustee

ray reasonably require from time to time in order to:

(@} ensure that the Security Trustee has an effective firsi-ranking fixed charge over the

Investments set out in paragraphs {a) and (b) of such defined term;

(b} ensure that, at any time which is an Enforcement Time, the Security Trustee has an
effective first-ranking fixed charge {or, in the case of Land then owned by that Chargor, a
charge by way of legal mortgage) over the Fixed Charge Assetis {(other thanthe investmentis

sel out in paragraphs (a) and {b) of such defined termyj;

e} ensure that, at any time which is an Enforcement Time, it has an effective first-ranking
assignment by way of security over the Assigned Assets;

{d}  ensure that the Security Trustee has an effective first-ranking floating charge over the

Floating Charge Assets; and

UK#389111808-v7
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6.2

6.3

6.4

6.5

6.6

6.7

{e) Tfacilitate the enforcement of the Transaction Security, the realisation of the Secured Assets
or the exercise of any Rights held by the Security Trustee of any Receiver or Administrator

under or in connection with the Transaction Security.

The scope of clause 6.1 is not limited by the specific provisions of the rest of this clause 6 or by

any other provision of the Transaction Security Documents.
Notification

if, after the date of this Deed, a Chardgor acquires a new Subsidiary, it will notify the Security
Trustee as soon as reasonably practicable and will provide it with such information about the

acquisition as the Security Trustee may reasonably require.

At any time which is an Enforcement Time, the Chargors shall, upon the written request of the
Security Trustee, provide the Security Trustee with a full list of all of the assets subject to the legal

mortgage in clause 3.2 {Legal morfgage) and fixed charge in clause 3.4 (Fixed chargs).
Land

At any time which is an Enfercement Time, if required {o do so by the Security Trusiee, each
Chargor will execute a first charge by way of legal moertgage over any Land in England and Wales
owned by it at that time which is not already the subject of such a charge in favour of the Security
Trustee.

At any tima which is an Enforcement Time, each Chargor agrees fo the entry of the following
restriction in the proprigtorship register of the title 1o any Land in England and Wales which now
or in the future is the subject of a charge by way of legal mortgage in favour of the Security Trustee

and which is, or is required to be, regisiered at the Land Regisiiy:

“No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the Charge dated [dafe of

this Deed) in Tavour of [beneficiaries)] of [address for service] referred to in the Charges Register.”

At any time which is an Enforcement Time, if any Land in which a Chargor has Rights now or in
the future is required to be registered at the Land Registry, the Chargoer will, within the relevant

priotity peried under the Land Charges Act 1972

(&) apply to the Land Registry for first registration of the title te that Land and registration of
that Chargor as proprietor of that Land and notify the Security Trustee of its title number;

and

(b i sorequired by the Security Trustee, create a first charge by way of legal morigage over
that Land in favour of the Security Trustee or, if not so required, procure that this Deed is

noled in the charges register of that Land.

10
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6.8

6.9

810

&.11

612

813

At any time which is an Enforcement Time, if any Land in which a Chargor has Rights is already
redgistered when these Rights are acquired, that Chargor will, within the priority period of the

relevant Land Registry Official Search:

(&) apply to the Land Registry for its title to that Land o be registered and give notice of the

fitle number to the Security Trustee; and

(b} i so required by the Security Trustee, create a first charge by way of legal mortgage over
that Land in Tavour of the Security Trustee or, f not so required, procure that this Deed is

noted in the charges register of that Land.

At any time which is an Enfercement Time, if any Land in which a Chargor has Rights now or in
the future is not required o be registered at the Land Registry, the Chargor will, within the relevant
priority period under the Land Charges Act 1972, apply to register a Class C Land Charge in
respect of this Deed at the Land Charges Registry if the title deeds and documents to that Land

are not deposited with the Security Trustee under clause B.11.

At any time which is an Enforcement Time, each Charger will procure the entry of a note of the
obligation te make further advances under the terms of the Facilities Agreement on the Charges
Register of any registered land forming part of the Land over which it has created a charge by

way of legal morigage in favour of the Security Trusiee.

Al any time which is an Enforcement Time, each Chargor will deposit with the Security Trusiee all
deeds and documents of fitle and all leases, licences and other anciliary documents received by
it or onits behall in relation to its Land.

Equipment

At any time which is an Enforcement Time, if required to do so by the Security Trusiee, each
Chargor will create a first legal mortgage over any Equipment owned by it at that time, with a
market value in excess of EUR 500,000 (or its equivalent in other currencies) in any form which
the Security Trustee may reascnably requiire.

Shares

If, at any time, a Chargor owns shares in a Subsidiary incorporated in England and Wales, it will:

(8) onthe date of this Deed {(or, if it acquires the shares laler, as soon as practicable after it
does soj, deposit with the Security Trustee all certificates or other documents of fitle {o

those shares and stock transfer forms for them, executed in blank by the Chargor;

(b} ¥ requiredto do so by the Security Trusise (and to the exient that the Chargor is able to do
s0} amend the articles of association of the Subsidiary concerned in the manner reasonably

required by the Security Trustee {and procure that the Subsidiary concerned takes, or omits

11
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614

615

7.1

7.2

to take, all such other steps as the Security Trustee may require) in order to enable it to

enforce its Security without restriction; and

if reasonably required to do so by the Security Trustee, at any time which is an Enforcement
Time, procure that the Security Trustee or its nominee becomes registered as the legal

owner of the shares concerned.

Notice of security

if, at any time which is an Enforcement Time, a Charger has a Right in resbect of an Account or

a Contract, it will, upon the written request of the Security Trustee:

(&)

deliver a nolice of this Deed to the other parlies t¢ the relevant Account or Contract
substantially in the form set ocut in the applicable part of Schedule 3 (Notice and

acknowledgement of secunty); and

use its reasonable endeavours 1o procure that those parlies deliver an acknowledgement
of the netice to the Security Trustee substantially in the form set cut in that part of that

Schedule as soon as reascnably practicable.

Subsequent Security

if @ Secured Parly receives notice that any Security has been created over any of the Secured

Assets which the Finance Documents do not permit {0 rank in pricrity 1o the Transaction Security,

that Secured Party will be treated as if it had immediately opened a new account for each Charger,

and all payments received by that Secured Party from that Chargor will be treated ag if they had

been credited to the new account and will not reduce the amount then due from that Charger to

that Secured Party.

ENFORCEMENT

Enforcement

Time for enforcement

The Security Trustee may enforce the Transaction Security created by a Charger ai any time

which is an Enforcement Time or if the Chargor concerned requests it to do so.

Methods of enforcement

The Security Trustee may enforce the Transaction Security by:

(@)

appeinting an Administrator of that Chargor;

UK#389111808-v7
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7.3

7.4

7.5

7.6

7.7

{b) if permitted fo do so by the Insolvency Legislation, appeinting an Administrative Receiver

of that Chargor;

{c) appeinting a Specific Receiver of assets of that Chargor;

{d)  geing into possession of, recelving the benefit of, or selling any of the Charged Assats,
giving notice to the relevant Chargor or any other person in relation to any of the Charged

Assets, exercising a right of set-off or in any other way it may decide; or

(&) receivingthe benefit of or selling the Assigned Assets, giving netice to any person in relation

{0 the Assigned Assets of in any other way it may decide;

N taking any other action it may decide in any jurisdiction other than England.

To the exient that the Transaclion Security arises under a security financial coliaterai
arrangement, the Security Trusiee may aise enforce it by giving written notice to the Chargor
concerned that it is appropriating those Secured Assets which consist of financial cellateral. On
receipt of that notice by the Chargor, the Security Trustee will automatically become the absolute
owner of that financial collateral, and the Chargor will have no further interest in it. The value of
the financial collateral will, as soon as practicable after it has been established, be applied in
discharge of the equivalent amount of the Secured Obligations In accordance with clause 8
{Application of proceeds). For this purpose, the Security Trustee will value the financial collaterai

as follows:

{a) inthe case of cash, by reference to its face value received by the Security Trustee;

(b  inthe case of credit claims, by reference o the amount actually recovered by the Security

Trustee; and

{c) in the case of financial instruments, by reference o such public indices, valuations or cther

matters as the Security Trustee may reasonably decide.

Expressions defined in the Financial Collaleral Arrangements (No. 2) Reguiations 2003 will have
the same meanings in this clause.

An Administrator must be appointed in accordance with the Insolvency Legislation.

A Receiver must be appointed by an instrument in writing, and otherwise in accordance with the

insolvency Legisiation.

The appointment of 3 Receiver may be made subject {o such limitations as are specified by the

Security Trustee in the appointment.
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7.8

7.9

710

7.1

712

7.13

714

7.15

716

717

7.18

if mere than one person is appointed as a Receiver, each person will have power fo act
independeantly of any other, except 1o the extent that the Security Trusiee may specify to the

contrary in the appeintment.

Subject o the Insclvency Legislation, the Security Truslee may remove of replace any Receiver.

if required by the Insclvency Legislation, an Administrator of Receiver must be a persen qualified

fo act as such under it

Powsrs on enforcement

An Administrator will have the powers given ic him by the insolvency Legisiation.

An Administrative Receiver of a Chargor will have:

{a) the powers given to him by the Insolvency Legisiation;

(b} the powers givento a mortgagee or a receiver by the Law of Property Act 1925, but without

the restrictions contained in section 103 of that Act; and

{c) the powerioc do, or emit to de, on behalf of the Chargor, anything which that Chargor itself
could have done, or omitted o do, if iis assets were not the subject of Security and the

Chargor were not in insolvency proceedings.

A Specific Receiver will have the same powers as an Administrative Receiver in respect of the

assets over which he is appointed.

The Security Trustee will, if it enforces the Transaction Security itself, have the same powers as

an Administrative Receiver in respect of the assets which are the subject of the enforcement.

Except to the extent provided by law, nene of the powers described inthis clause 7 will be affected

by an Inscivency Event in relation to a Chargor.

Status and remuneration of Receiver

A Receiver of a Chargor will be the agent of that Chargor until that Chargor gees into liquidation.
He will have no authority fo act as agent for the Security Trustee, even in the liquidation of that

Chargor.

The Security Trustee may from time o time determine the remuneration of any Receiver.

Third partles

A person dealing with the Security Trustee or with a Receliver is eniitled to assume, unless it has

actual knowledge to the contrary, that:

14
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{a) those persons have the power to do those things which they are purporting to do; and
{t]  they are exercising thelr powers properly.
8 Application of proceeds

All money received by the Security Trustee or a Receiver under of in connection with the Finance
Documents {whether during, or before, enforcement of the Transaction Security) will, subject to
the rights of any persons having priority, be applied in the order of priority set out in clause 32

{Application of Procesds) of the Facililies Agreement.
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UNDERTAKINGS

9.1

92

8.3

10

10.1

Land and Equipment
General requirements
Each Chargor will:

{a} comply with all material statutory, regulatory, environmental and contractual obligations

relating to its Land or its use; and

(b} comply with all obligations imposed on |, and enforce the observance and performance of

ali obligations of all other persons, under any lease of iis Land.
Keep in good state of repair

Each Chargor will keep and maintain its Land and Equipment in good repair, working order and
condition {ordinary wear and iear excepted! and permit the Security Trustee and ils
representatives to enter and view their state and condition in the circumstances described in

clause 27.22 (Access) of the Facililies Agreement.
Restrictions on dealing with Land
No Chargor will, without the prior written consent of the Security Trustes:

(@} grant or extend any lease, agreement for lease or licence, of part with or share possession

of occUpation, of its Land,

(b} grant any licence or permission to any occupier to assign, underiet, bart with possession or

occupation or change the use of its Land;

{c) determine, accept or agree o accept the surrender of any leasehold interest in any of s
Land;

{d}  applyto the Land Registiy to register the whoele or any part of its Land as commonhoid land

of establish a commonhold association in respect of any of its Land; or
{e) make a material change fo the use of any of its Land.
Investments
Entitlemnent to distributions

During an Enforcement Time (and also once the Transaction Security is being enforced], the

Security Trustee will be entitled to receive all distributions in respect of the Chargors’ Investments
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10.2

10.3

10.4

i1

for application in accordance with clause 8 (Applicalion of procesds). Otherwise, the Chargors
will be entitied to receive those distributions.

During an Enforcement Time {and also ence the Transaction Security is being enforced), but only
upon written notice to the relevant Chargor, the Security Trustee will be entitled fo exercise all
voting and other Rights in respect of the Chargors’ investments. Otherwise, the Chargors will be
entitled to exercise those Rights.

Holder to pay to person entitled

To the extent that the holder of those Investments is not the person entitled to receive those
distributions and exercise those Righis, the holder will pay the distributions to the person entitled
fo them and will exercise those Rights in accordance with the reasconable requirements of the

person entitled to exercise them.
Pay all calls

Each Chargor will promptly pay all calls, instalments or other payments which from time fo time
become due in respect of any of its Investments, and the Security Trustee will not in any

circumstances incur any liability in respect of them.
Contracts, Accounts and Debts

Contracis

Each Chargor will:

(&)  comply with all of its obligations under each Contract; and

(b at any time which is an Enforcement Time, use ifs reascnable endeavours to ensure that

the Security Trustee receives the full benefit of each Contract.
Restrictions on alteration or walver
Following the cecurrence of a Declared Defaull, no Chargor will:
{a} agree to atter the terms ¢f, or ferminate, any Contract or Account; or
(b}  waive its rights under a Contract or Account,
without the prior written consent of the Security Trustee.

Security Trustee Consent

17
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12

13

131

13.2

13.3

14

14.1

The Security Trustee will give iis consent under clause 11.2 If, in its reasonable opinien, any such
alteration or waiver will not materially affect the effectiveness or value of its security over the

Contract or Account concerned.
Restriction on withdrawal from Account

Feliowing the occurrence of a Declared Default, and upon written notice by the Security Trustee
to relevant account bank(s) with which the Chargors hold their Accounts, ne Chargor will make

any withdrawal from any Account.
Collect ali Debts

At any time which is an Enforcement Time, each Charger will promptly collect all Debis as agent
for the Security Trustee and, if requested by the Security Trustee, pay all their proceeds into such

accounts as the Security Trustee may from time to time specify.
Intellectual Property

Each Chargor agrees that the provisions of clause 27.23 {Infefleciual Proparty) of the Facilities
Agreement shall apply, mutalis mutandis, to this Debenture as if all all references therein to “each
Obligor” were references to * each Chargor”.

Insurance

Each Chargor agrees that the provisions of clause 27.20 (Insurance) of the Facilities Agreement
shall apply, mutatis mutandis, to this Debenture as if ali all references therein to "each Obligor®
were references to " each Chargor”.

Al any lime which is an Enforcement Time, each Charger will, if requested by the Security Trustee,

ensure that the Security Trusteg's interest is noted on that Chargor's contracts of insurance,

During an Enforcement Time {and also once the Transaction Security has been enforced), all
payments in respect of any contract of insurance will be paid to the Securily Trusiee, if requested
by the Security Trsutee, for application in accordance with clause 8 {Application of proceeds).
Otherwise, all such payments will be applied in reinstatement of the assets concerned {save in
relation to third party liability policies where, under the ferms of the policy, payment has to be
made to a third party).

General Undertakings
Maintain Secured Assetis

Each Chargor will take all steps as are reasonably necessary {o preserve the value and
marketability of its Secured Assets.

18
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14.2

14.3

14.4

14.5

MNotification of adverse sffect

Each Chargor will notify the Securily Trustee as sooh as it becomes aware of any matter which
might reascnably be expected to have a material adverse effect on the Rights of the Security
Trustee under the Transaction Security. Those matters include a material breach or purported
breach of a Contract by any party fo it and a claim by any person 1o an interest in a Secured

Asset,

Request for information

The Chargors shall promptly provide to the Security Trusies:
(a) suchinformation about its Secured Assets; and

{bY  such information about the extent to which it has complied with its obligations under this
Deed,

as the Security Trustee may from time {o time reasonably require.

Exchange information

The Secured Parties may exchange between themselves any information relating to the Chargoers.
Fallure to comply with obligation

if a Chargor does not comply with its obligations under this Deed, the Security Trustee may do so
on that Chargor's behaff on such basis as the Security Trustee may reasonably decide. Each
Chargor will indemnify the Security Trustee on demand against the amount certified by the

Security Trustee to be the cost, loss or liability suffered by it as a result of doing so.

19
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MISCELLANEOQUS

15

151

15.2

15.3

16

16.1

16.2

Duration of the Security
Continuing security

The Obligations of each Chargor under the Finance Documents and the Security created by the
Transaction Security Documents will continue until the Secured Obligations have been irrevocably
and unconditionally paid or discharged in full, regardless of any intermediate payment or

discharge in whele or in part.
Settiements conditional

ifany payment by a Charger or any other security provider or any release given by the Security
Trustee {whether in respect of the Secured Obligations or any Security for them or otherwise) is

avoided or reduced as a result of insolvency or any simitar event:

{a} the liability of each Chargor under this Deed will continue as if the payment, release,
avoidance or reduction had not occurred; and

by the Security Trusiee wili be entitled o recover the value or amount of that Security or
payment from each Chargor, as f the payment, release, avoidance or reduction had not
oceuried.

Section 93 Law of Property Act 1825

Section 93 of the Law of Property Act 1925 will not apply to the Transaction Security.
Expenses, liability and indemnity

Costs and expenses and indemnity

The Chargers agree that the provisions of clause 20.4 (Indemnity to the Securty Agent) and
clause 22 (Costs and expenses) of the Facllities Agreement shall apply, mutatis mutandis, to this
Debenture in respect of the Security Trustee and any Receiver or Delegate, as if all references
therein to "each Obligor” and “the Borrower” were references to "each Chargor” and “the
Chargors”.

No labllity or costs

Neither the Security Trustes nor a Receiver nor any of their Officers will be in any way liable or
responsible to any Chargor for any loss or liability of any kind arising Trom any act or omission by

it of any kind {whether as morigagee in possession or otherwiseg) in refation to the Secured Assels
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17

17.1

17.2

17.3

18

18

18.1

UK+#38

of the Transaction Security, except o the extent caused by its own negligence or wilful
misconaduct.

Remedies

Rights additional

The Rights created by this Deed are in addition to any other Rights of the Secured Parties against
the Chargors or any other security provider under any cther documentation, the general law or

otherwise. Theay will nel merge with or limit those other Rights, and are not iimited by them.
No waiver

No failure by a Secured Party to exercise any Right under this Deed will operate as a waiver of
that Right. Nor will a single or partial exercise of a Right by a Secured Party preciude its further

exercise.
Partial invalidity

if, at any time, any provision of this Deed is of becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision in any other respect

or under the law of any other jurisdiction will be affected or impaired in any way.
Power of attorney

Each Chargor, by way of security, irrevocably appoinis each of the Security Trusiee and any

Receiver severally to be iis attorney 1o do anything at any time which is an Enforcement Time:

(@} whichthat Chargoris obliged to do under the Finance Documents or any Contract but which

it has not done within any relevant time period,

(b}  which the attornmey may require o exercise any of the Rights conferred on it by the

Transaclion Security Documents or by law; or

{c}  which the attorney may require to enable it to make a claim under or in cennection with any
Contract.

Chargors

Each Chardor which executes this Deed will be bound by it even if other intended Chargors do
not do so or are not effectively bound by it.

Additional Chargors

o
23
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19.2

20

201

20.2

203

21

211

22

2.1

2.2

UK

(o

8

The Borrower will procure that any new Subsidiary incorporated in England and Wales will, if
required by the terms of the Facilities Agreement to accede as an Additional Guarantor, promptly
become a party {o this Deed by executing a Supplemental Deed in form and substance
satisfactory 1o the Security Trustee. If it would ctherwise constitute unlawful financial assistance
o do so, the Borrower will use its best endeavours to ensure that the security is granted ina lawful

manner.
Resignation of the Security Trustee

The Security Trustee may be replaced by a successor in accordance with the Facilities

Agreement.

On the date of its appeintment, the successor Security Trusiee will assume all the Rights and
Obtigations of the retiring Security Trusiee. However, this does not apply (o any Obligations of the
retiring Security Trusiee which arise out of its acts or omissions as Security Trustee before the
appointment of the successor, in respect of which the retiring Security Truslee will continue fo
have the Obligations imposed by, and the Righis contained in, this Deed and the Facilities

Agreement.

The retiring Security Trustee will, at the Chargors’ expense, provide its successor with coples of
those of ifs records related 1o its role as Security Trustee as ifs sUccessor properly requires {o

perform its functions as Security Trustee.
MNotices

Any notice or other communication o0 a party io this Deed must be made in accordance with

clause 37 {Notices) of the Facilities Agreement.
Law and jurisdiction

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are governed

by English law.
Jurisdiction of the English courts

The courts of England have exciusive jurisdiction io seille any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or tfermination of
this Deed or any non-contractual obligations arising out of or in connection with this Deed) (a

Dispute).

o
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22.3 The parties adree that the courts of England are the most appropriate and convenlent courts fo

settle Disputes and, accordingly, that they will not argue 1o the contrary.

22.4 Clause 22.2 is for the benefit of each Secured Party only. As a result, no Secured Party will be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction. To
the extent allowed by law, any Secured Party may take concurrent proceedings in any number of

jurisdictions.

This Deed has been executed as a deed, and it has been delivered on the date stated at the

beginning of this Deed,
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Schedule 1

The Original Chargors

Accsys Technologies PLC

05534340

Than Wood Limited

04738951

UK#389111808-7
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Schedule 2

Investments

Name of Chargor

Detalls of company in
which shares are held

Number of shares

Description of
shares {par vaiue
atc)

Accsys Technologies
PLC

Titan Wood Limited
{company number
04738951}

11,586,800 shares of
EUR 1.00 each

Ordinary

UK#386111808-v7
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Schedule 3

Motice and acknowledgement of Security

Part A - Contracts

To: [Counterparty]
Date: @
Dear Sirs
Notice of Security
1 We give you notice that, under a security document dated [e] entered into by us {and others) in

favour of ABN Amro Bank N.V. {the Security Trustes), we have granied security by way of [Tirst
fixed charge/assignment] to the Security Trusiee over all of our rights in [/nsert delails of
agresment concerned) (the Agreement).

2 We will remain liable for cur obligations under the Agreement. The Securily Truslee has no

obiigations under it.

3 We have agreed with the Security Trustee not {0 terminate or amend the Agreement or to waive

any of its terms without the consent of the Security Trusiee.
4 We insiruct vou to:

{a}  if so instructed by the Security Trustee, make all payments due te us under the Agreement
{0 the Security Trustee al [insert an account number] (whose receipt will be a good

discharge to you for such paymenis); and

{b} disclose to the Security Trustee, without further approval from us, such information
regarding the Agreement as the Security Trusiee may from time io time request and o

send it copies of all notices issued by you under the Agreement.
g This instruction cannot be varied or terminated without the consent of the Security Trustee.

5] Please sign the enclesed acknowledgement and return it 1o the Security Trusies at [address)
marked for the atiention of [e].

for and on behalf of

{Chargort]
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Acknowledgement of Security

To: ABN Amro Bank NV,

1 We acknowledge receipd of the notice [described above]:

2 We have not received notice that any olher person has an interest in the Agreement.

3 We will comply with the instructions in the notice.

4 We agree that ne amendment or termination of the Agreement, nor any waiver of its terms, will
be effective unless it is approved by the Security Trustee.

n

We will not exercise any right of set-off against payments owing by us underthe Agreement unless

they arise out of the Agreement ilsell.

Executed and deliveredasa )

deed by T trn e n e e e nn e n nn e s
[{Countarparty) iDirecior
acting by: PP

Director/Secretary

Date: »
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Part B - Accounts

To: [Account Bank]
Date: [o]
Dear Sirs
Notice of Charge
1 We give you notice that, under a security document dated [ @ ] entered inte by us {and others) in

faveur of ABN Amro Bank NV, (the Security Trustee), we have charged to the Security Trustee
by way of first fixed charge all of our rights in the Tollowing account|[s] {the Accountis]):

2 We have agreed with the Security Trustee not to close the Account(s] or to amend of waive any
of iis terms without the consent of the Security Trusiee.

3 We further notify yvou that, subject to paragraph 4 below, you may continue o deal with [the
Charger] in relation to the Account{s] uniil vou receive wrilten notice to the contrary from the
Security Trustee. Thereafier {the Chargor] will cease fo have any right to deal with you in relation
to the Account{s] and from that time you should deal only with the Security Trustee.

4 Following receipt of written notice in accordance with paragraph 3 above, we irrevocably authorise
and instruct you:

{a) 1o hold all menies from time to time standing o the cradit of the Acceunt[s] to the order of
the Security Trustee and to pay all or any part of those monies {o the Security Trustee {or
as it may direct) promptly following receipt of written instructions from the Securily Truslee
o that effect; and

{b} 1o disclose o the Security Trustee, without further approval from us, such information
regarding the Account as the Security Trustee may from time io time request and to send
it copies of all statements and other notices issued by you in connection with the Account.

5 These instructions cannot be varied or terminated without the consent of the Security Trustee.
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& Please sign the enclosed acknowledgement and return it {o the Security Trustee at [address]

marked for the attention of [e].

for and on behalf of

[Chargor)
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Acknowledgement of Security

To: ABN Amro Bank N.V.

1 We acknowledge receipt of the notice [described above).
2 We have not received notice that any other person has an interest in the Account[s].
3 We will comply with the instructions in the notice.

4 We will not, without the Security Trustee’s consent, permit any amount to be withdrawn from the
Account.

n

We will not, withoult the Security Trustee's consent, exercise any right of combination,
consoclidation or set-off which we may have in respect of the Account.

Executed and deliveredasa )

deed by Y ern e e e nnnn rr e s
[Accouint Banid JAuthorised signatory
acting by: PP

JAuthorised signatory
Date: @
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Schedule 4

Form of Supplemental Deed

Dated 20

[@] {1}
as Chargor
and

ABN AMRO BANK N.V.
as Security Trustee {2)

Suppliemental Deed to the Debenture
dated @

A
NORTON ROSE FULBRIGHT
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Supplemental Deed dated o

SIGNATORIES
Chargors s [and the other companies described in Schedule 1]
Security Trustee ABN AMRO BANK N.V.

G
N}
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ITIS AGREED as follows:

1

1.1

1.2

1.2.1

1.2.2

Definitions and interpretation

Definitions
in this Deed:

New [Subsidiary/Subsidiaries] means the [company/companies] described in the attached

schedule

Debeniure means the Debeniure daied [#] between [] and the Security Trustee, as it may from

{ime to time be amended, restated, novated or replaced

Security Trustes means ABN Amre Bank N.V. or any cther person appointed as security trustee

for the Secured Party under the Finance Documents.
interpretation

Lniess the context ctherwise requires or uniess otherwise defined, words and expressions

defined in the Debenture shall have the same meaning when used in this Deed.

Clauses 1.2 (interpretation and 1.9 {Third Parly Rights) of the Debenture apply to this Deed as
though they were set out in full in this Deed except that references o the Debenture are to be

consirued as references {o this Deed.
Accession to the Debenture

With effect from the date of this Deed, the New Subsidiary shall become a party to the Debenture
as a Chargor and (in respect of itself and its assels) give the charges set out in the Debenture
and assume the other obligations of a Charger under the Debenture including, without limitation,
the covenant to pay contained in clause 2 {(Payment of Secured Qbligations) of the Debenture,
the indemnily contained in clause 2 {Payment of Secured Obligations) of the Debentures, the
charges confained in clause 3 {Charges) of the Debenture and the rights and obligations under
the Debenture between the New Subsidiary, the Security Trustee and the other Chargors shall

be consirued accordingly.
Representations and warranties

The New Subsidiary represents and warrants 10 the Security Trusiee that any represeniations
and warranties deemed fo be made by it pursuant to the Debenture are true and accurate on the
date of this Deed.

[
O
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8.1

82

83

Continuation of the Debenture

The Deberture shall continue in full force and effect, as supplemental by this Deed. The
Debenture and this Deed shall be read and construed as one instrument as il references inthe

Debenture {o "this Deed® were to the Debeniure and this Deed {aken together.
[Addition to Schedules

Schedule [e] shall be amended as follows: [#].]

Counterparts

This Deed may be executad in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were oh a single copy of this Deed.

Governing law

This Deed and any hon-contractual ebligations arising out of or in connection with it are governed

by English law.
Jurisdiction of the English courts

The courls of England have exciusive jurisdiction to setile any dispuie arising out of or in
connection with this Deed (inciuding a dispute regarding the existence, validity or termination of
this Deed or any non-contractual obligations arising out of or in connection with this Deed) (a
Dispute).

The parties agree that the courts of England are the most appropriate and convenient couris io
settle Disputes and, accordingly, that they will not argue to the contrary.

Clause 8.1 is for the benefit of each Secured Party only. As a resull, no Secured Party will be
prevenied from taking proceedings relating to a Dispute in any other courts with jurisdiction. To
the extent aliowed by law, any Secured Parlty may take concurrent proceedings in any number of
jurisdictions.

This Deed has been executed as a deed, ahd It has been delivered on the date stated at the

beginning of this Deed.
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Schedule
The Chargors

[Chargor name]

[Chargoer name]

[e]
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SIGNATORIES TO THE SUPPLEMENTAL DEED

The New Subsidiary

Executed as a Deed by
[NAME OF CHARGOR]
acting by:

Direcior
in the presence of:

MName of withess:
Address:

The Security Trustee

ABN AMRO BANK NV, e rsasn e
by Authorised Signatory

(o
&

UK#389111808-v7



DocuSign Ervalope ID: 2F2E4BEF-202F-4300-958F-84 734218312

SIGNATORIES

The Chargors

Execuled as a deed by
ACCSYS TECHNOLOGIES PLG
acling by:

ss-esmgmczm&ﬂ
Director
in the presence of:

Bigreesd by

g R el
Name of withess:  Sarah Louise Gibson
Address: Brettenham House, 19 Lancaster Place, London, England, WC2E 7EN

Executed as a deed by
TITAN WOOD LIMITED
acling by

SEINCEFICINAEE..

Director

in the presence of:

BACAO L0 2
Name of withess: Sarah Louise Gibson
Address: Brettenham House, 19 Lancaster Place, London, England, WC2E 7EN

The Security Trustee
ABN AMRO BANK N.V.
by

= PEABOCZE431 401

Authorised signatory

SHCIAFATATORAMF

Authorised sighatory

1
=1
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