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Details of Charge

Date of creation: 23/06/2021
Charge code: 0676 8053 0002

Persons entitled: = GRAPEVINE HOLDINGS LLC AS SECURITY TRUSTEE FOR ITSELF AND
FOR EACH OF THE OTHER SECURED CREDITORS

Brief description: THE INTELLECTUAL PROPERTY AS DEFINED IN THE INSTRUMENT
AND INCLUDING (BUT NOT LIMITED TO) THE PATENT GRANT TITLED
“A METHOD FOR FORMATION OF RADIOMETRIC IMAGES AND AN
ANTENNA FOR IMPLEMENTATION OF THE METHOD” GRANTED IN THE
UNITED KINGDOM ON 28/02/2018 WITH NUMBER 2376883: FOR MORE
DETAILS PLEASE REFER TO THE INSTRUMENT.

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

Certified by: GUNNERCOOKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6768053

Charge code: 0676 8053 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd June 2021 and created by RADIO PHYSICS
SOLUTIONS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th June 2021 .

Given at Companies House, Cardiff on 30th June 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



YR June 2021

RADIO PHYSICS SOLUTIONS LIMITED
as the Chargor

-and-.

GRAPEVINE HOLDINGS LLC

as the Security Trustee

DEBENTURE

This Debenture is subject to the terms of the Security Trust Deed referred to herein
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THIS DEED is dated 231une 2021 and made between:

PARTIES

{1) RADIO PHYSICS SULUTIONS UIMITED, 2 company registered In England and Wales with
company ragistration nuraber 6768053 and whose registered office is at The Elims
Courtyard, Bromesberrow, Ledbuiry HRE 1RZ {the "Chargor"); and

{2y GRAPEVINE HOLDINGS LLC; = limited liability company registered in the Cayman Islands
as. seclrity trustee for itselfand for each of the other Secured Creditors (the "Security
Trustes"}.

BACKGROUND

(&) The Chargor has created a £400,000 redeemable seclred loan notes dug 2021 constituted

(8)

()

pursuant to a loan note instrument dated on or about the date of this Deed (as-amended,
amended and restated or varied from tima to tims, the "2021 Loan Note mstrument”),

Ttisa condition of the 2021 Loan Note lnstrument that the Chargor'shall entérinto an English

Jaw composite debenture over all its assets securing amounts oWed to the Natehr:zlders under
and in connection with the 2021 Loan Note Instrument.

The Security Trustee holdsthe benefit of this Deed, Incluting the security created ‘and other
rights granted in it to the Securi ty‘ Tristee of any Secured Craditar, on tiust for the Secured
Creditorsan the terms set out In the Security Trust Deed:

THIS DEED WITNESSES as follows:

1.

i1

DEFINITIONS AND INTERPRETATION

Definitions

iri this Deed, unless a contrary Indication sppears, words and expressions defined in the
Security Trust Deed or the 2021 Loan Note Instrument [as applicabie) mc%udmg words and
expressions defined by reference to another agraement. or instrument, “have ‘the same

imedning anid Interprétation when_u_&ed hereinand:

“2020 Debenture” means the debenture dated 31 luly 2020 and granted by the Chargor In

tavour of Grapevine Holdings LLC as security trustee.

72021 Loan Notes” means Up 1o £400,000 redeemable secured loan notes due 2021 as now

constituted by the 2021 Loan Note Instrurment,

“2021 Noteholders” mieans the Holders of the 2021 Loan Notes from time to time,

“Account” means any account opened or maintained at any time by the Chargor with the

Security Trustee of other Secured Creditor {and any veplacement actount or subdivisian: or
sub-acoount of that account and any renewal or redesignation of that acwurﬁtj the debt or

dabts represented by itand all Related Rights.

"Authorisation” means an authorisation, consent, approval, resolutmn, Hieenci, exermptian,
filing, notarisation or.registration;



"Charged Property” means all the assets and undertaking of the Ehargm which from time 1o
time are the subject of the Ser:urutv created or: expressed to be created infavour of the Eecuriw
Trustee under this Deed.

"Collateral Rights” means all r;ghta powers and remedies of the Security Trustee provided by
of vnder this Deed or by law.

*’ﬂ.ﬂl‘egataf"' fmeans any 'd:eifegéte;-'a'g‘?eﬁt,. attorney or-co-frustee appointed by the Security.
Trustes and/or any Receiver (as appropriate}.

“Designated Account” means any account hotinated by the Security Trustee s a designated
account forthe ‘puiposes of this tharge.

“Event of Default” means the occurrence ditring the Security Period of an Event of Default
wnder and as defined in the 2021 Loan Note Instrument.

"Fingncial Year" means the annual accauﬁtmg panad of the Chargorending on or about 31
December in sach year.

"Insurance Policy" meansany pa%icv of insuranics In which the. Chargar ma%j froe time totime
have an interest and all Related nghts

"Intellectual Property” means:
{a} ‘the assets listed inSchedule 4;

b} eny patents, trademarks;, service marks, designs, business narnes, copyrights,

” database rights; design rights, domain names, moral rights, inventions, confidential
information, knowhow and other intellectual property rightsand interests (which may
now or inthe future subsist), whether regsstered or unregistered: and

fel. the benefit of all applications and rights to use stich assets of the Chargor {which may
now or inthe future subsist),

"Loan Note Documents' has the meaning given to such ternt in'the Security Trust Deed.
"LRAY means the Land Registration Act 2002,

"Waterial Contract” reans any contract to'which the Chargor is a party at any tirme whereby
the aggregate amounts receivable to or payable by the Chargor under. such contract could
reasonably be expected to'exceed $1,000,000 over any Financial Year,

"Miscellaneous Provisions Act” means the Law of Property {Miscellaneous -?r@éi"s'ii&msf} Act
1oug.

“Notehalders” has'the meaning given to suth term in the Security Trust Deed,
"Party” means.a party to this Deed.

"Permitted Security” means (i the 2020 Debenture; and (i) any Security permitted In writing
by the Note Halder Majority tas such term is defined inthe 2021 Loan Note [nstrurent).



“Recelver” means any receiver or receiver and manager appointed by the Security Trustee
under this Deed.

"Regulations” means the Financial Collateral Arrangements {No 2) Regulations 2003 (5.1,
03/3226)or equivalent !eg;slat orinanyapplicable jurisdiction brmgmg into effect Directive
Zﬂt}zfé’?jﬁﬂ on financial celéateral arrangements,

"Related Rights" means, in relation'to any asset:

{a]  theproceeds of sale of any part of that asset;

{b}  all rights under any licence, sgreement for sale or agreement for lease in respect of

that asset;

{c) -all nghts pmwem? benefits, claims, contracts, warranties, remedies, Sen:ur;t?,
guarantées, indemnities or: a:over;ants for title in respect of that atset; and

{dy  sny moneys and proceeds paid or payable in réspect of that asset,
{including all rights agaifist dny trustee, nominge, fiduclary or clearing systern).
“Secured Creditor™ has the meaning given to:suchterm in‘the Security Trust Deed.
"Secured Obligations" has the meaning given to:such term inthe Security Trust Deed.

"Security Period" means the period starting on the date of this Deed and ending on the date
when the Security Trustee (acting.on the instructions of the Neteholders) is satisfied that:

fa) all the Secured. Obligations have been unconditionally dnd frrevocably paid -and
discharged in‘full;

by the Chargor has no: liia_béiiw,;gctua!_c}r""-z;;cmﬁhgen.t; taany Secured Creditor indera ny
Loan Note Document;

{c) no Secured Creditor has any liability, actual or contingent under any Loan Note
Dcument; arnd

{d} rio Secured Creditor s under any further actual br tantingent obligation 16 make
advances or provide other. financial accommodation to the Chargor of any other
person under any Loan Note Document.

"Security Trust Deed” means the security trust deed dated on or about the date hereof and-
entered Into between the Chargor, Grapevine Holdings LLC {as Senior Notehelder) and the
Security Trustee, as the same thay be ariended, amended and restated or varied from time
to time,

“Third Party Account” mieans any account opened or mamtamed atany time by the Chargor
with any person other than the Secunty Trustee or mher 5ei:urm;§ Creditor {and any
replacemgnt atcount or subdivision or subaccount of that account and any renewsl or
redesignation of that at:cmmt}, ’the debtordebts representad Byt am:l all Related Rights.
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1.5

1d)

Construction

Unless a tontrary intention appears, in this Deed: |

{a}

{b)

‘the riles of interpretation contained in clause 1.2 {Construction) of the Security Trust

Deed shall apply to the interpretation of this Deed inso far as they are relevant to it;

any reference. to the "Chargor®, the "Security Trustée”, or any other "Secured
Creditor” ora "Receiver” shall be'construed so s t6 include 1ts {and any subsequent)

“suecessors intitle, permitted assighs and permitted transferees and, in the case of the
‘Security Trustee, any person for the time being appeinted as trusted in accordance

with the Loan Note Documents;

-any referente to "this Deed" is a reference to this Deed as amended, novated,

supplemented, extended, restated or replaced from time to time;

-any reférence 'to any "Secured Creditor” (except for the references in Clause 20

{Power Of Attorney)) includes. its duly appointed nominees, attarnevs,

correspondents, trustees, advisers, agents, delegates and sub-delegates and in the

“case of the Security Trustes, any Delegate.

1)

(b}

‘Othier references and interpretation

Wotwithstanding anything to the contrary in this Deed, the terms of this Degd shall
not operate or be construed soas to-prohibit or restrict any transaction, matter-or
other step nat prohibited by the Samrlty Trust Deed.

This Deed is subject to the ferms of the Security Triist Deed, Tithe svént of 4 conflict

between the terms of this Deed and tha Security Trust E)eat:f the terms of the Security
Trust Deed will ;;reva;l

Thivd party rights

.:{a }

Each Seeyred Creditor ‘and thelr respective officers, employees and agents may
enfarce any term of this Déed which purports to.confer a benefit orthat person, but:
fo Gther person who 1§ not @ Party has any right-under the Contracts {Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed,

Notwithstanding any term of any Lodn Note Document, the Parties and any Receiver
may rescind, vary, walve, release, assign, novete or otherwise dispose of all of any of

‘their respective rights or obligations under this Deed without the tonsent any persoi’
‘who 15 nota Party.

Effect as a deed

This Deed shall take sffect 55 a deed'even ifitis signed under hand on behalf of the Security

Trustee.

COVENANTTO PAY

The Chargor covenants with the Secured Creditors that it shaill oni demand pay and discharge
the Séciired I‘)bi:gatmns when due (provided that neither this covenant nor the Security

constituted by this Deed shall extend to ot inciude any liability of sum which would, but for

4.
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4.4

4.5'

this prevision, cause this covenant or Security to be unlawful or prohibited by any applicable

law).

WNATURE OF SECURITY

The Security created under this Deed is created:

{a)

b}

el

in favourof the Secufity Trustee as trustee for the: se-cur'ed Creditors;

‘as @ continuing security to secure the payment ard discharge of the Secired
Obligations; and

with full title guarantee {except that the covenant set out in 53(1) Mi:st&il_aﬁgm’é-
Provisions Act. shall extend 1o &ll. charges, ericumbrances and rights, even if the

Chargor does not know and could not reasonably be expected to know about ther).

CHARGES

Accounts:

@

iy

Thie Chargor charges by way of first fixed charge the Accounts.

‘Repardless of the ferms on which the nioneys are credited to any Account hisld with
any Secured Creditor, no amount standing to the credit of that Account will be or
accrue dugor payable to the Chargor until:

) thie Secured Obligations have been paid and discharged in full; and

{il  noSecured Creditor is under any obligation ta make banking or other faclities
available to the Chargor,

‘and until that time the Chargor shall ot request, demand or cldim to be entitled to

withdraw any amount from that account except (without prejudice to the Secured
Creditars’ rights under this Deed} as the Security Trustee may in its absolute discretion
From timie to time permit.

lntallectual Property

The Chargorcharges by way of first fixed charge all Intellectual Property.

Goodwill

The 'tti%;ar-gc;r';tﬁa;g@bv way-of first fixed charge its goodwill.

‘Uncalled capital

The Chargor charges by way of first fixed charge all rights in relation to its uncalled capital.

Authorsationg

“The Chargor charges by way of first fixed ‘charge the benefit of all Authorisations held in

relation to any Charged Property,
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8.2

ASSIGNMENTS

'_in.sq_raaﬁes

The Chargor assigns absolutely all its vights and interests under all Insurance Policies.
Third Party-Accounts

The Chargor assigns absolutely | rights and interests uﬁde?'thé-’fﬁ%i:rd Party Accounts.
Material Contracts

The Cha rEurassigns ahsufuteiy altits rights, title and interest present and future; in, under and

to'the Material Contracts including, without limitation, all preﬁené; arid futisre claims, catises

of action, payments and procesds in respect thereof.
FLOATING CHARGE

{2} The Chargor charges by way of first floating charge all its present and future business,
assets and undertaking which are not. effectively miortgaged, -assignad o charged by
way of fixed charge urider this Deed.

{b) ‘Paragraph 14-of Schedule B1 to the Insolvency Act 1986 shall apply toany floating
charge ¢reated by this Deed and the Security Trustee may appoint an administrator
ofthe Chargot under that paragraph,

TRUST

1f, or-ta the extent that, the morgaging, asssgnmant ar charging of any Charged Property is

prohibited for any reason; the. Chargar shall hold it o trust for the Semrsw Trustee..

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation by notice

The Security Trustee may at:any time by notice in writing to the Cha rgorconvert the flgating
tharge created by Clause & (Floating Charge) with immediate effectinto a fixed charge as
regards any Charged Property specified in-the notice if:

(a} ar Event of Default is continuing;
(£} theSecurity Trustee considers that any of the Charged F’raparty may'bein ;ecpardy
arin danger of being seized, attached, charged, taken possession of or sold under any.

form of legal process; or

() the Security Trustes considers that it is necessary or desirable to du so-in orderto
protect the. prmrﬁy of the Security ntendéd to be conferred by this Deed.

Automatic erystaflisation

Notwithstanding Clause 8.1 (Crystallisation by notice) and without prejudice to any [aw whieh-

‘ay have a similar effect, the floating charge created byClause 6 '(F!éaﬁ:‘n I ﬁiia{g_g}w'iit.r:enwegrt
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automatically with-immediate effect into fixed charges as regards all the assets subject to the
ﬁeat ng charge 1f:

{8} theChargortreates or attempts tocredte any Security (other than Permitted Security)
overany Charged Propeity;

{b)  anypersonseizes, attaches, chiarges, takes possessionof orsellsany Charged Property
under any form of distress; sequestration, gxecution or other process, or attempts to
doso;

{e} any stejps are taken {including the giving of natice; the presentation of a petition; the
‘passing of & resolution. o the miaking of an application) to appoeint a liquidator,
provisional liguidator, administrator or Recelver in respect of the Chargor over all or
any part of its.assets, or if such person is appointed;

{53 ‘any other floating charge over any of the Charged Property crystallises; or

(8] Inanyothercircumstances prescribed by EIE

Limitation:

Clause 81 {Crystallisation by notice) and Clause 8.2 (Adtomatic erystallisation) shall not apply

by reason only of @ moratorium being obtained; or anythmg being done with a view to- 8
moratoriim belng obtalned; uhder section 14 of the Insolvency Act 1986,

REPRESENTATIONS AND WARRANTIES

The Chargor makes the following representations and warranties to the Security Trustes (for

its own benefit and as trustee for the benefit of the other Secured Creditors) on the date of
this Deed and on each date on which representations and warrfanties aré repeated by the

Chargor under the 2021 Loan Note Instrument and any othér refevant Loan Note Docurments:

{a) it has not sold or disposed of, or created, graﬁt’acﬁ or permitted to subsist any Security

over, all or-any of it$ right, "title and interest n the Charged Properly except as
contemplated under this Deed or under the Loan Note Docurments of any Parrnittad
Security;

b} thiere gre no restrictiong on the Chargor's. ability to create Security over all or any of
the assets and undertakings constituting the. Charged F*mp&rty in any document 1o
which the {:E*‘largm fs-a party;

{e}  itisthe solelegaland beneficial owner of the Charged Property;

{dy  ithasthe necessary power and autharity to enable it to enter into-and perform its

obligations under this Deed;
(e} this Deed constitutes its legal, valid and binding obligation and creates an effective

security over the Charzged Property;

._g_fj all . Authorisitions, acts, conditions and tonsents required to be done, fulfilled and
performed in order (if to prable it lawfully to enter into, exercise its rights under dnd
perform arid comply with the obligations expressed to bie assumed by it in this Deed,
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10.1

10.2

103

10.4

and {ii} to- make this Deed admissible in England have been done, fulfilled and
performed; and.

(g} each Material Contract is in full force and effect and enforceable in accordance with
its terms and.it is not’in braach of any term or condition of any Materlal Contract to
the éxtent that breach would be reasonably likely to have 3 Material Adverse Effect.

UNDERTAKINGS

‘Notices:

{a} Thé éhargar“&h&ﬁ prf:ampﬂv upmh" request m" thﬁe‘f Sze';:urify Trustes: deliver exsited

(i} i the form set out In. Part | of Schiedule 1 {Notice und Acknowledgement of
Assngnmeﬂt Third Porty Accounts) in respect of the Third Party Acconts
existing at that date;

[} i the form set ot Tn Part | of Schedule 2 (Notice and Acknowledgement: of
Assignient - fnsdrance Pahc&es) in respect of'the Insurance Policies existing
atthat date; anid

() intheform set out'in Part | of Schedule 3 (Notice and Acknowledgement of
Assignment - Material Contracts) in respect of the Material Contracts existing
at that date,

{b} in:each case the Chargor shall use reasonable endeavours to procure that the party

to whiom the notice is addressed cormpletes and returns to the Security Trustee an
-ackpowledgement in‘the form of Part 2 of the relevant Schedule.

Negative pledge

The Chargor shall not, at.any time during the Security Period, create or perimit to subsist any
Security over any Charged Praperty other than Permitted Security.

Disposals

The Chargor shall not enter into 3 single trafisaction or & series of transactions [whether

retated or not} and whether volurtary ar involuntary to sell, !&ase, transter of ofherwise

dispose of any Chargad Property except as permitted under the Loan Note Documents.
All Charged Property
{al  TheChargorshall:
). pramptly notify the Security Trustee of (A) any action started by 3 third party
tocrente Semnw (other than Permitted Security) over the Chaygaﬁ Property;

{B)any circumstances which niay give rise to a claim.on or under the Charged.
Pmperty, and { } awthmg wh;z:h muid have a matertal a&uerse affect en the

{ii} promiptly defend all ¢claims Brought in rélation to the Charged Property and
do whatever the Security Trustee requiresin relation to anything which could
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(b}

{c}

{dl

(h

le)

have a material adverse effect on the Chargor's rights and interests in- the
Charged Property; {a‘r‘;‘ﬁ'

{iiy,  promptly provide the Security Trustes with any information which it requests
regarding the Charged Property and its complianice with this Deed,

The Chargor shall use reasonable endeavours to:

{i} procure the prompt observance and performance of the covenants and other
obligationis imposed on the Chargor's.cotnterparties; and

{ii} erforce dny rights and institute, continue or defend any procesdings relating

to-any of the Charged Property which the Security Trustee miay regiiire from
time 1o time.

I a Default is continuing of the Secirity Trustee reasonably suspects a Default is

continuing, the Chargar shall permit the Security Trustee and/or accountanis or other
professionsl ‘advisers and contractors of thie Security Trustee free access at all
reasonable times and on reasonable notice to (a) the premises; assets, haaks
accounts and records of the Chargor; and (b) imeet and discuss matters with senidr

management.

“The Chargor shall punf:tually pay all rent; rent charges, rates; taxes, fees; charges,
diities, levies, assessmants, impmat&@ns, calls and’ outgoings whatseever in respect of

the Charged Property.

‘The Chargor shall promptly obtain and malntain any-Authorisations {in form and

content reasonably satisfactory to the Security Trustée) necessary of désirable to

enable the assets of the Charger to be subject to the Security intended to be created
by this Deed and, immediately on obtaining the Authgrisation, thie asset concerned

shall become subject to that Security and the Chargor shall promptly deliver a copy of

‘each Authorisation to the Security Trustee.

“The Chargor shall not; at:any tifvie during the Security Pefiod, door permit to be done

any act or ._thi'r‘jg:v_ﬁhich -might_ jenpa‘r_‘di’:ﬁe_'the rights thh‘e:. Security Trustee in the
Charged Property or which might materially adversely affect or diminish the valus of

the Charged Property.

The Cha rgor shiall, on request, immediately deliver to the Security Trustee evidence

that the Chargor has complied with the provisions of this Clause 10/ {Undertakings).

Specific Contracts:

The Chargor shall duly perform and shall remain liable to perform all its obligations under the

Material Contracts, Neither the Secuirity Trustee nor any Receiver shall be under any obligation

1o anyene under or ir respect of any Material Contract,

Insurance’

{a}

(b)

The f;hargcir shall atall tmes dufing the Security Period keep the Charged Property
imsured in accordance with the terms of the Loan Note Docurients.

The Chargor shall at all times during the Security Period:
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{c)

{i) on request, ensure that all Insurance. Policies contain (i) an endorsement

naming the Security Trisstee as'sole loss- payeein respen:t af all elaims: and iﬁ}
a standard mortgages ¢l ause and:

{Hy promptiy pay-all sums pavah e under the Insurance Policies and, an request,

'ﬁwmptéy praduce evidence of paymentto the Security Trustee,

Allsums payab e under any of the Insurance Policies &t anytime {wh&ther or riat the

security constituted by this charge has become enforceable) shall:

@ Immediately be paid intd a Designated Account;

Z{iii} if they are not paid directly to the Seeurity Trustee by the insurers; be held by

the Chargor as trustes of the sarmi for the benefit of the Secu rity Trustee (and
the Cha rgor shall accournt for them to the Security Trustee]; amf

{iiy  atthe option of the Security Trustee, be applied in making good or recouping

expenditure in respect of the loss or damage for which such mahies. are
récatved o i or towards discharge or reduction of the Secured Liabilities {but
subject to Clause 22 (Suspense Account)),

Uncalled capital

Thie Chargor shali not callup any of its.uncalled capital or receive it inadvarice of calls unless
the Security Trustes otherwise directs, norapply it, when pasd otherwise than n payment of

the Secured thgaisﬁhs or:as thie Security Trustee otherwise dirécts..

Accounis

The Chargor shall not close oF permit-any variation to the r:gh&s attaching to:any Account or
Third Party Account without the Security Trustee's consent.

Inteflectual Propérty

[a)

)

{d}

The Chargor shall promptly notify the Security Trustee if it becomes the legal and/or
beneficial owner of ahy Intellectual Property or'it; or someone on its behalf, applies
to register any Intellectual Property.

The Chargor shall take all reasonably necessary action to safeguard, maintaln in full
foree arid effect afid preserve its ability to enforce its present and future r;wrzership
‘and rights in connection withall Intellectual Property.

The Chargor shall not grant any exclusive registered user agreement or exclusive
licence In-relation to any of its'present or future Intellectual Property othert than in

-accordance with the Loan Note Docurhents.

The Chargor shall ta ke all reasonably necessary action to safeguard and maintain
present and future rights in, or relating to, the Inteliectual Property including [without

lirnitation), observing all covanants and stipulations refating to such’ r;ghts and paying
all applicable renewal fees, licence fees and other uutgmmgs

10
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z3

i3.

13.1.

[[=3] The Chargor shall use reasonable efforts to effect registration of applications for
ragistration of any Intellectual Property and keepthe Secum:y Trustee informed r}f all
matters reélating to such registration.

(£} The Chargor shall riot, save with the consent of the Seciifity Trusteé not to l:ae
unreasonably wzthheid parmitany | intellectual Property to be ahandaned cancelled
orto ldpse.

EXERCISE OF RIGHTS

Subject always to the terms of this Deed, the Chargor, as agent for and on behalf of the
Sacurity Trustee, shall be entitled to exercise all rights and powers which arise under or iri
respect of the Matetial Contract un?.';i rmtlfled Tn wiiting by the Security Trustee that an Event
of Default has occurred under any'of the Loan Note Docurients, The Security Trustee shall be
entitled upun the giving of such notice to exercise all such nghtg and powars when ‘they arise
and the_f.hargnr shall therelipon cease 1o be the agent of the Security Trustee,

FOWER TO REMEDY

Power to Remedy

if at any time the Chargor dogs not comiply with any of its obligations under this Deed, the

Security Trustee {without prejudice to any other rightsarising as a consequence of such non-
mmpiaante} shaii b erititled {but Aot hmmd} to rectify that Défault. The Chargor irrévocably

;authﬁﬂses the secur!ty Trustaﬁ ami its Empémyﬁes and agentg b*g way mf EEEHFE‘W tu da aiE'

e

raﬂtsfy_tmt Defautt
Murtgdgee in possession

The exercise of the powers: of “t%’te Security Trustee unider this clause 17 shall not render it
liable asa mcrtgagee in‘possessian:

Monies expended

Thie Chargor shall pay to the Seclirity Trustee on dermand any monies which are sxpended by

the Security Trustee in exercising [ty powers under this clause 12; together with interest st the

default rate specified in the 2021 Lﬂén.ﬁk@i’e_.im&trumeﬂt from the date on which those monies
were expended by the Security Triisted {_ht&th‘- before and after Judgment or decreg).

ENFORCEMENT OF SECURITY
When the Security becomes enforceable
{a) The Security created by this Deed shall becorme enforceable immediately:

{n on ‘or at any time after the occurrente of an Event of Default which is
coritinuing; of

{ii) if-the Security Trustes so requires to protect the Interests of the Secured
Craditors.

11



1.2

13.3

14.

14.1

142

i4.3

{b) Clause 13.1(a} shall not apply. by reasan anly of 2 moratorium being obtained, or
anything being done with a view to: & moratarium being. obtamesi under s1A
Ensaiuamy Act: 1935

Powers on enforcement

Atany time after the Security created by this Deed becomies enforceable, the Seéurity Trustes
may, without notice to the Chargor or au’chans‘atmn from any court and without prejudice to.

anyothier of its: rights and remedies, in its absolute discretion:

{a]  -enforce all or any part of that Security (at the timies, in'the manner and on the terms.

it thinks fit);
{b).  takepossession of and hold or dispose of all oF sy part.of the Charged Property; and
{€) whether or nat u: has appamtad 2 Rece ver, EX@FCISE aEJ or any Bf the pawers

on martgagees ané bv this Deed on any REEEWQF ur mthemwse mr;ferreé bv Iaw g
morigageos or Receivers.

Right of appropriation

Tothe extent that ahy of the Charged Property canstitutes “financial collateral” and this Deed
and. the obligations of the Chargor under it constitute 8 "sécurity findncial collateral
arrangement” {in each casé as defined in; abd for the purposes of, the Regulations); the
;Eﬁcumv Trustee shall have the right to appropriate all or any part of it in or towards discharge
af the: Secured Obligations and transfer titlé in and to it to the Security Trustee. For this
purpose, the Parties agree that the value of the financial collateral so approprizted shall be
the armount standing to the credit of each Account and Third Party Accourit, together with any
secrued but unpaid interest, at the time the E”ight of appropriation is exércisgd: The Parties
agreethat the method of valuation @f;ruwdeci faor in this Deed shall constitute a aemmerc:al%v-
r@asnnable methm af valuation for the purposes of the Regulations.

EXTENSION AND VARIATION OF THE LPA
Power of leasing

The statutory powers of leasing may be exercised by the Securlty Trustée at any time on or

‘after an Event of Default has occurred and the Security Trustes and any Réceiver or Delegate
may make any lease-or agreement’ for lease, accept surrenders of leasesand grant options on

such terms 33 it shall thitik fit, without the need ta. comply’ with any restrictions imposed by
sections 99 and 100 of the LPA.

Extension of powers

The power of sale or other power conférrad an the Security Trustee and on any Receiver or
Delegate by this Deed shall operate asa variati ion and-extension of the statutory powerof sal@

under 5101 LPA and that power shall arise {and the Secured Obligations shall ba desined dus

and payable: for that purpose) on the dateof this Deed.
Restrictions:

The restrictions contained in 5593, 103 and 109(1) LPA shall not apply to:

12



14.4.

15,

51

15.%

{a) this Deed;

{h) ‘the exercise by the Security Trustee of its right to consolidate all or any of the Security

created bv or urider this Daad With any other Security in existence at any time; of
(e} theSecurity Trustee's power of sale,

which: rights and powers may be exercised by the Security Trustee without notice to the
Chargor.

Conclusive evidence

Acertificate in writing by an officer or agent of the Securlty Trustée that the power.of sale or

disposal hras atlsen arid 15 exercisahle shall be conclusive svidence of that fact in favourofa
purchaser of all or any part of the Chdrged Property.

APPOINTMENT OF RECEIVER

Appointment and removal

At any tre after the Security created by té‘tis; Deed bacomes enforceable, the Security Trustee
rray; by deed or otherwise and without notice to the Chargor:

{a) ‘appoiht onsor mare persens to be a Receiver of the whole or any part of the Charged
Property;

(b} -appoint two of mare Receivers of separate parts of the Charged Property;

(e} remove{so far as it is lawfully able) any Recelver s6 appointed;

idy  appointanother person(s) as sn additional or replacement Receiver{e)o or

{e)- appoint one:or more persons to be an administrator of the Chargor.

Lapacity of Receivers

Each Receiver appointed under Clause 15:.1 (Appolntment and removal):

(a} may act severally or together with any other person appoirited of substituted as
Receiver;

(b}  forall purposes shall be deerned to be the agent of the Chargor Which shall be'salely.
responsible for the Receiver's acts; omissions, defaults, losses and iabilities and for
the payment of his remuneération and no Receiver shall-at any time-act as agent for-
the Security Trustee;.and

ek shall be entitled to remuneration for his services at & rate to be determined By the:
Security Trustee from. time to time {without being limited to the maximim rate
spacified: by s109(6) LPA). The Chargar alone shall be liable for the remuneration and
all other costs, |osses, liahilities and expenses of every Reteiver,

13
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i6.

7.

1&!

18.1

Statutory powers of appointment

The powers of appointrment of a Receiver shall be inaddition to-all statutory and other. DOWETS.
of appointment of the Securlty Truste& under the LPA (as exterided by this Deed) or
otherwise and those powers shall rémain ‘exercisable from time to time by the
Security Trustée inrespect of any part of the Charged Property.

__J:_i-fi ntappointment

Pragartgf, gath one c:f i'hcsse Recawera shall be ﬁntltﬁeﬁ tas exems& mdswdualw ali ef the r;ghts
conferred on Receivers under this Deed to the exclusion of the other or others | refation to

any.of the Charged Property in respect of which he or she hss been appointed Unléess the

Security Trustée shall state otherwise in‘the document appointing him.
POWERS OF RECEIVER

Subject to any restrictions in the instrummeént appointing him but notwithstanding any winding-

up or dissol tation of the Chargor, in refation to the Charged Froperty {and any assets of the

Chargor whwh when got in, would be Charged Property) eveéry Receiver shall have and be

antitled to exercise at the cost of the c‘.hargm allthe: powers:

{a}  conferred by the LPA& on mortgagors and on mortgagees in possession and on

receiivers appointed Under the LPA:

)] of an administrative receiver set out in Schedule 1 ngoivencv Act- 1986 [t the extent
appfacable, whether or not the Receiver Is an administrative receiver within the
mieaning of the Insolvency Act 1986):

{g‘:._} inrelation ta'the Charged Proparty; whmh it would have if it were its: only beneficial
‘ownerincliding the power to do or omittodo anythmg which the Chargor itself could
do'or omit to-do;y

{dy  oftheSecurity Trustee.under this Deed; and

{ey to do anything {including bringing or defending proceadings in the name or on behalf
of the Chargor} which the Receiver considers incidental or condugive toany of the
Functiors vested in hir, to the exercise of the Collateral ﬂight& {including realisation
ofall oF any part of the Char‘gad Proyertv} or to getting in any Chiarged Property or
‘assets which when got in would be Charged: F’mperw

APPLICATION OF MONEYS.

Thi Securfty Trustee orany Receiver shall apply alt morieys réceived by theim under this Deed
after the Security created under this. Deed has become enforceable in accordance with the

terms of the Security Trust Deed.
PROTECTION OF PURCHASERS
Consideration

{a) Areceipt from the Security Trustee or any Receiver shall be conclusive discharge to
any purchaser of other personi dealing with the Security Trustee or any Receiver,



8.2

19.

19.1.

(b)

In making any sale or disposal of any of the Charged Property ot making any
acquisition; the Security Trustee or any Recelver may do so: forsuch: cans&ﬁerat ian;. in
such manner and on suchterms as itthinks fit.

Protection of purchasers.

No purchaser or other person dealing with the Security Trustee ot any Receiver shall be botind

{a}

by

. i‘:j

td}
e}

T enguire:

whether the rights and powers conferfed by or under any Loan Note D::rs:umen‘c have
arisen or are exerd sabie

whether ary consents; regulations, restrictions or directions reiatmg to those rights
have been ehtained or comnplied with;

as to the propriety or regularity of dcts purparting, or mtended to bie fn exdrcise of
those rights;

as to the application of any murtey’harmwed or raised; or

gs to the protection to purchasers contained in 55104 and 107 LPA and s42(3}
Insolvency ﬁﬂ-.i%ﬁ-shaté"app’lg te-any purchaser.

FURTHER ASSURANCE

Fiurther assutanice

EH

ib)

The Chargor shall promptly do all such acts or execute all such decuments (including
assignments, tg‘énsfers,'m'é?tga'fgés, charges, notices arid Tnstrictions) as the Security
Trusteg may réasonably s;isec ﬁ,ﬁ {and In such form_ as the Securaw Trustes may
reasonably require in faxmur of the Security Trustee ot its mmine&{s}}

(i) to perfectthe Security created or interided to be.created under or evidenced
by this Deed {which may include the execution of a mortgage, charge,
assignmett or ﬂ;‘the'r'ﬁeczu ﬁiﬁt},_f_ over all or any 'df_- the assets which are, or are
intended to be, the subject of the Security created by this Deed) or for the
exercise of any rights; powers and remedies of the Security Trustes or the
Secured Eredltﬁrs pmvidecf by or pursuantto this Deed or by law;

{in to conifer on the Security Trustee or confer on the'Secured Creditors Security-
over any properly and assets of the Chargur located in any jLi!‘iSdI{’iEm"E
equivalent-or similar to the Security intended to be conferrad by of pursuant
to this Deed; and/or ' '

(i) upon-the Security created by this Deed becoming enforceable: pursbant 1o

' Clause 131 (When the Security becomes enforceable), to fadilitate the
realisation of the assets which are, or are intended to be, the subject of the
Security created by this Deed,

The Chargor shall take all such action as the Security Trustee may reasonably specify’

(including making all filings and. registrations) as mriay be necessary for the purpose of
the creation, ;aerfe::twn protection or maintenance of any Security conferréd or

15



15.2

18.3.

20,

201

202

20.3

21,

211

intended to be conferred on the Security Trustee or the Secured Creditors by or
pursuant to this Deed.

Belivery of doturients.

'E"rustee shaEi ba am:tted ta E'wéf.f chrmg the: Secunty Persad ail nther f:ertlﬁcatea and

documents of title to and evidence of ownership of the assets which formi the Charged
Property.

Registration of Intellectual Property

The Chargur shiall, if requested by the Security. Trustee, promptly execute all such documents

and doall acts that the Security Trustee may reasnnably require to record the Interest of the.

Security Trustee in any registers relating to any registered Intelfectual Property:
POWER OF ATTORNEY
Appointrment and powers

The Chargor irrévocably and by way of security appoints the Security Trustes, any Recelver

.and ary Delegate jamt}y‘ and severally to be its attarney {with full power of substitution) and
in {ts hame; on.its behalf to execute, deliver and perfect all docurments anid dovall things which
the attorney miay consider riecessary or tesirable tor

{e)  carry outanyobligation imposed on the Chargor by this Deed or any of the Loan Note
“Bocuments; and

(b ‘enable the Security Trustee, any Receiver and any Delegate to exercisa, _;:_;r*éél_ega;teg
the exercise of, any of the rights, bowers and authiorities conferred on therr under
“this Deed or by law,

irrevocable power

The Chargor aﬁkmwiedgas that each power of attorney granted by Clause 20.1 {Appointment

“and paw&rs} Is granted irrevacably and for'value as part of this Deed to secure 3 proprietary

interest of, and the performance of ablsgaé:sans owed o, the donee within the meaning of 54
Powers.of Attarney Act 1871,

Ratificatian

The Chargor ratifies and confirms all things done and all documents executed by any attoriey
Hthe exercise urpurported exercise of all or any of his powers:

EFFECTIVENESS OF SECURITY
Cumulative rights
The Security created under this Deed and the Collateral Rights shisll be curiulative, in addition

to and '§ﬁt§e'|:3’iendeht of every other Security which the Security Trustee or any Secured Creditor
may dtany time hold forthe Secured Dbligations orany other ahhgatmns ar amf rights, powers.

‘and remedies provided by law. No prior Security held by the Security Tristes {whether ity

capacity as Security Trustee or otherwise) or any of the other Secured Creditors over the whole

5



2.2

‘213

214

215

2.7

or any partof the Charged Property shall merge with.any contractual right or rémedy or other
Security noworinthe fu‘ture held or avaﬁiahle to any Ses:ur&d Creditor.

No ;Jreiutﬁte

Neither the Security created under this Deed nor the Collateral Rights shall be prejudiced by

any unenforceability or invalidity of any other agreement or document or by any time or

indulgence granted to the Chargor orany other parsen, by the Security Trustee (whether i

its capacity as trustee or otherwise) or any other Secured Créditor or by any variation of the.
terms of the trust ofr which the:Security Trustee holds the Security or by anything else which

might otherwise prejudice that Security or any Callateral Right,

‘Remedies and waivers

Mo Failure to ex@rﬁcé‘s‘-@_,_ nor any delay in exercising, on the part of any Secured Creditor, any
right or remedy under this Deed shall operate as & waiver, nor shall any-single or partial

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

other right or remedy. The rights and remedies provided in this Deed are cumulative and niod:

exclusive of sny rights or remeadies provided by law,

Effectiveness of Security

Thie Security created uider this Deed shall rémain in full force and effect unless and until
discharged by the Security Trustes and no part'of the Security from tima to time: irterded to
be coristituted by this Deed will ba considered satisfiad or discharged by @ny mtermedgat&
nayment, discharge or satisfaction of the whole orany part of the Secured Obligations,

{a) ‘None of the Secured Creditors shall be lidble (including for negligence or any other
‘category of liabil ity whatsoever) for any action taken by it inder or in caninection with
this Deed, for any neglect or default in connection with the Charged Property ar for
taking possession of, dr realising all -or any part-of, the Charged Property,. unless
directly caused by its gross negligence or wilful default, In particular, no Secured.
‘Creditor shall be-liable for any naglect, default or omission in connection with the
‘Charged Property to which'a martgages or mortgages in possession might otherwizse:
be lable.

1=} The exercise by the Security Trustee and/or others appamted by it of tha powers
canferred b\f this Deed shall not render the Security Trustee liable to account ass-
‘mortgagaee in possession.

Immediate recourse

The Chargor walves any right it may have of first requiring any Secured Creditor {or any trustee
or agent on'its behalf] to proceed against.or enforce any other rights or Security or-claim

‘payment from any person before claiming from the Chargor under this Deed. This wawer-

appliss irrespective of -any lawar any provision of 'a Loan Note Document to the contrary.
Deferral of rights

During the Security Period, the Chargor will not exercise any rights which it may have by
reasan of performance by it of its obligations under this Deed o the enforcemeant of the
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718

22

23,

231

23.2

Security created by It to take the benefit {in whole or in part and whether by way of

subrogation or otherwise) of any rights of the Secured Creditors under the Loan Note-
Documants or of any other guarantee or Security taken under, or inconnection with, this Deed

by any Secured Creditor.

Further advances

Subject to the terms.of any Loan Note Decument, each Lenderis underan obligation to make.

further advances to the Chargor and that ﬂbhgatlan is. deemed to be incorporated into this

Deed,
Newr accotints.

if any Secured Creditor receives notice (actual or otherwise) of any subisequent Security over

or affecting all.or anyof the Charged Property it may opérn-a new account or accounts inthe

name-of the Chargor arid, if it does not do so, it shall mverth&észss be treated as i it had dorie
so-at-the tirre when it received of was deenied ta Have réceived notice of that. subsequent

Security,. and as fram that time all. payments made by oron behalf of the Chargor to that
Secured Creditar:

{ay shall be cradited or be treated as having been credited to the new account of the.
3Chargmr,, and

(b} shall not operate to reduce the Secured Ohligations at the time when the Secured
Creditor received or was deemed to have received the hotice.

SUSPENSE ACCOUNT

All monies received by the Security Trustee or 4 Receiver under this Dead may, at the

discretion. of the Security Trustee of Receiver, be credited to any suspense: or securitis
realized account and shall bear interest at such rate, if any, as may be determingd by the
Security Trustee, and may be held in such account for so long as the Security Trustee or
Receiver thinks fit.

HELEASE OF SECURITY
Rederption of Security

Subject 1o Clawse 23.2 (Avmﬁanc@ of payments), at the end of the Security Period, the Security

Trustee shall release and canicel the Security constituted by this Deed.

Ayoidance of payments

if the Security Trustee-{acting on the ihstructions of the relevant Secured Creditor, acting
reasonably) considers that any ‘amount paid o credited to any such Secured Creditor is
capable of being avoided or reduced by virtue of any bankruptey, insalveney, liquidation or

similar laws, the liability of the Chargor under, and the Security constitisted by, this Deed shall

continue and that amount shall not be considerad to have beén irrevocably paid.

18



233

24,

25,

26,

27.

28,

24,

Other obligations

Any release or discharge of all orany of the Security created by this Deed shall not refease or

discharge the: {:hargcar from dny liability to the Security Trustee {whietherin its capEcity assuch

or otherwise) or any other Secured Creditor which might exist independently of this Deed,

TRANSFER

(a} The Securfty Trustes may assign and transfer all or atiy of its rights and obligations
uhderthis Deed inaccordance with the terms of the Security Trust Deed. The Security
Trustee shall be entitled to disclose such informatior concefriing the. Chargor and this
Deed as the Security Trustes considers reasonably appropriste to any actual or
proposed direct or indirect successor or £ any person to whom information may be
reguired to be disclosed by any apglicable law,

(b).  The rights and obligations of the Chargor under this Ueed are not asssgnaﬁie of
transferable.

SLICCESSORS

This Deed shall remain n effect despite any amalgamation of merger [However effected)

relating to the Security Trustes; and references to the Security Trustee shall be deeimed th'

include any person who, under the laws: of its jurisdiction of incorporation ar domiicile; has

assuimed the rights and obligations of the Sécurity Triistee under this Deed or to which; under

stich laws, those rights and obligations have been transferred.

PARTIAL INVALIDITY

If, atany titne, any provision of this Deed Is or beconies Efé'e‘ga'l_, invalid or unenforceable in any

respect under any law of any jurisdiction, neither the legality, validity or enforceabil ity of the

remaining provisions rior the | legality; validity or enforcaabillity of such provision unifer the faw

of any other jurisdiction will inany'way be affected or impaired:and, if any part of the Security.

intenided to be created underthis Deed s fnvalid, unenforceahle or ineffective for ahy réason,
that:shall not affect or itfpairany other partof the Security..

AMENDMENTS AND WAIVERS

Any termi of this Deed may be amended or waived only with the consent of the Security
Trustee and the Chargor.

COUNTERPARTS

This Deet may beexecuted inany number of counterparts, and this has the same effectas if

the signatures on'the counterparts were oh a single copy of this Deed.

GOVERNING LAW

This Deed and any han-contractual -obligations arising out of or in conpection with it are

governed by English law.
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30.1

302

ENFORCEMENT

(a}

2]

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising outof or
iti conriection with this Deed {mf:&udmg 4 dispute relating to the E*XI&‘EEEI“!{:& validity oF

‘termination of this Deed dr any ron-contractual ohligation arfsing out of or in

connection with this Deed) {a 1 "Dispute”).

The Parties agree that the courts of England are the miost app Fopriate and convenient.

coufts to settle Disputes and accordingly no Party w;!E argue to the contrary,

This Clause 30,1 {urisdiction) is for the benefit of the Security Trustee (as trustee for

‘the other Secured Creditors) only. As a result, the Security Trustee shall not be

prevented fram taking proceedings re!atmg to-a Dispute in afy other courts with
jurigdiction. Tothe éxtént allowed by law, the Security Trustee may take concurrent
‘proceedings ilvany number of jurisdictions.

Waiver of immunity

The Chargor waives generally all frrimunity i o itsassets or revenues may otherwise have It

{a].

{b]

any jurisdiction; including immunity in respect of:

the givi-ng ot any relief by way of injunction ar drder for specific pefformance or for
the recovery of assets or revenues; and

thie-issue- of any process against its assets of revenues for the enforcement of @

judgment ar, if-an action in rem, for thearrest, detention orsale of ; any-of its assets:
g revernies.
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EXECUTION:

IN WITNESS WHEREOF this Deed has beer signed on behalf of the Security Trustee and executed asa -
deed by the Chargor and is intended to-be and ishereby delivered by it as.a deéed on the date specified
above,
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SCHEDULE 1
Notice Qﬁd;Aﬁkiﬁ‘iﬁ“{!ﬂ_ﬁg&mﬁﬂffﬂf Assignment - Third Party Accournts
Partl _
Notice of Assignment

To: [Provider of the Secured Accourit]

Data: [#]

Dear 5irs.

[ﬁﬂsé{ripﬁﬁn_- af'rjaievant Fceou rgtil {_t b ""s-esuses{ Acmunt“}:

L

&

.that _acn_:ussr;t Aow ﬁ_%‘ in tha _fut_ura; :

We give vou hotice that by & debenture dated [#] {the "Debenture") betweeh us dnd Grapevine
‘Holdings LLE {the "Security Trustee"), we have assignéd all of our rights and interests under the Secured

Actount to the Security Trustel.

We irrevecably and Untonditionally instruct and authorise you:

4z} -potie rélesseany 'mmﬁ'eiys-ﬂfmm ‘thie Secured Accoirt without the' Security Trustee's writteri

Lonsant;

() that all our rights in'connection with the Secured Account are exercisable only by {or with the.
t:ﬂnsent off the Security Trustee and

1] “todisclose any information refating tothé Secured Account which the Security Tristee may
from timie to time fetjliest.

¥ou confireh that:

{al “yau do not have, and will fiot make or exércise, any .claims or ‘demants, any fghts of

‘counterclaim, deduction, set-off of any other equities. against us. ar the Security Trustee in
respect of the Secured Account: and

{e) ‘hoarmendment; waiver or release of any right or obliggtion in connection with the Secured
Account and no termination or rescission of the Secured Account by us shall be effective
wathcut the. Security Trﬁstees writters consent and it any evenl nio such terrination or
rescission shall be effective unless you have given notice 1o the Security Trustés,

Notwithstanding anything in this notice or dtherwise we (and fot the Security Trustée or its appointees)

shall be liable unider the Secured Account to perform all the ﬂbfig&tsmm assumed by us underit.

Theinstructions and authorisations contained in this letter shall remairi in full force and effect.
until the Security Tristee gives you written notice revoking them:.

Please aikn@wledge receipt of this letter and your acceptance of the instructicng and

‘authorisations contained in it by sighing the attached form of acknowledgement and réturning

itio the Security Trustee.

This letter is governed by, arid shall be construed in-accordance with, English law.

Yours faithfully

22



AR Ry A YN AN NE Y T RHE R U T AGH R ERAR S AN LA SRR AR A N R RN

For and on behalf of [the Chargor]
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To:

Part i
Acknowledgement of ASsignment Notice

[Grapevine Holdings LLC]
[Address]

For the attention of: [e]

Date: [s]

Der Sirs:

[Description of relevant account]

1

We acknowledge receipt of & notice dated [] {the "Notice”) and addressed to us. by Radio
-?h’yss:s Solutions Limited (the "Chargor”),

Terms defined in the Notice but not in this acknowledgement shall have the same meaningi in

this: acknowledgement as in the Notics,

We confirm our acceptance-of the Instructions and authorisations contained in the Natice and
consent to the assignment in your favour.

We scknowledge and confirm that:

{a)

o

fcl

(b

we have hot’ recewed notice of any previous assigriments-or chafges of aroverthe
‘Secured Account:

we will not release any moneys from the Secured Account without your written
consent;

all the Chargor's rights in connection with the Sectired Account are exercisable only

by vou {or with your conseént);

we will disclose to you any information relatang to the Secured Account which you

may from time to time request;

we tlo not have, and will not make or exercise, any clalms or demands, any rights of
countérclaim,. rights of deduction,. sel-6ff or any ather equities against your or ‘the

Chargor inrespéct of the Secured Account;

no‘amendmerit, waiver or release of any right or obligation in connection with the
Secured Account and no termination or rescission of the Secured Account by the

‘Chargor shall be éffective without your written conisent;

the Ehargur (and niot ‘you or your appointees) shall be liable under the Secured
Accounttoperformall the obligations assurned bv the Chargor inder ity and

these instructions may not be altered without your written consent.

This letter is governed by, and shall be construed in accordance with, English law,

24
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Far anid on behalf of [provider of the Secured Actount]



SCHEDULE 2
Notice and Acknowledgement of ﬁssfi’ghmé_nt.- Insurance P@i’iciﬁs.

Part]

Notice of Assignment
To: [insurer]
Diste: [o]
Dear Sirs
Policy suimber [] {the "Policy")
1. Wetefer to the Policy, brief details of which are set out below.
Z We give you notice that by a debenture dated [e] (the "Debenture”] betwsen us and

|Grapevine: Holdings LLC] {the "Security Trustee"} we have assigned all of gur- rsghts and
interasts uider the Policy to the Security Trustee,

3. ‘We request that the rights: of the Security Trustee under this assignment bie cEaari_\,r nistéd i
the: Palicy and that you provide the Security Trustee with evidence of that notice.

4. The instructions and authdrisations containgd in this ietter shall remain in full force and effect
until the Security Trustee gives you written riotice fevali ing thern.

B Please acknowledge receipt of this fetter and your acceptance of the instructions and.
authorisations contained in it by signing the attached form of acknaw%edgement and) returning
Hio the Security. Trustée,

6. This letter is governed by, and shall be construed in accordance with, English aw.

Yours faithfully

Forand on behalf of [the Chargor]

Details of the Policy

‘Name of insured: [#]
Nature of Policyi [#]
Bolicy number: [«]

Renewsl date: {»)]
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Part
Acknowledgement of Assignment Notice
To:  [Grapevine Holdings LLC]
[Address]
‘For the gttention of: [e]
Date: [e]
Dear Sirs
Policy Number [¢]

1. We scknowledge receipt of a notice dated [e] {the "Notice"] and addressed to us by radie
Physics Solutions Limited (the "Chargar").

2 Terms defined i the Notice buf ngt -i_rs_téﬁé-s dcknowledgement shall have the same meaning in
‘this acknowledgement a3 in the Notice.

3. We confirm out acceptance of the instructions and suthorisations contained inthe Notice.
4, We acknowledge and confirm that:
{a) we have not, 33 at the date of this é_ckr;bwlédggm;em; received any notice that any
‘third party has orwill have any right or interest in, or has made or will be making any
clalm or demand-or taking afiy action i respett; of the rights of the Chargor underor
in respectof the Palicy;
{B)  “the interest of the Security Trustee in the Policy regarding which the Chargor has
assigned its rights shall bé clearly noted and evidence provided to you of that notice;
‘and ' ' '
() thiese instructions may notbe altered without your written conserit,
5. This Ietter is governed by, and shall be construed in accordance with; Englist law..

Yours faithfully

£or and on behalf of [Insurer]



SCHEDULE 3
Nmicg and Acknowledgement of Assignment - Material Contragts

Part 1
Notice of Assignment:

Tox{Party to Contract]

Date: [e]
Diear Sirs

[Description of relevant contract including parties and date] {the "Conitract”)

1. We refer to the Contract,

Z We' give vou notice that by & debenture dated {u} (’the “[:!ezbenture“} bistween us and
Grapevine Holdings LLC {‘the "Security Trustee"), we have. assigned all of our rights and
interests under the Contract to the Security Trustes.

3, Please note that we have agread hot to waive ahy material rights. under nor materiaily. amend,.

nﬁ&f‘&fﬁ

r&sa:m::i or otherwise terminate the Contract or this jetter In cartain mrcnmatamsg

without the priar written consent of the Security Trustes,

4. We further notify you that:

{a)

'y'e:;‘u may caﬁ*t’ihue m'éeai 'with' s i'ri rétéi:’i‘m tm tha C@ntract unt:l you rez:ewe wrti;teﬂ-

nght {o de&t w1th vc:ru Ire relatmn to ‘tbe Cm‘tram and themfom frem that tsme *,mu
shiould deal only with the Security Trustee:

b))  yousgreauthorised ta disclose Information in relatior to the Contract to the Secy rity
Trustee on reguest;

{e} after receipt of written notice In accordanice with paragraph [a }abwe Yo st pay
all monies to which we are entitled under the Contract direct to the Security Trustee
{and not us) unless the Security Trustee cherwasa.agraea i writing; and

(d)  ‘the provisions of this notice may only be revoked with the written consent of the
Security Trustae,

5. Please acknowledge receipt of this latter and vour acceptance of the instructions and

authorisations mﬁt-éi_if_aaﬂ it by signing the attachied form of acknowledgement and returiing
it th the Security Tristee,

6 This letter is governed by, and shall becohistrued in dccordance with, English law,

Yours faithfully

Farand-on behalf of Radio Physics Solutions Limited
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To:

Acknowledzement of notice of assignment

[Grapeving Holdings LLC]

{Address]

For the attention of; [e]
Date: [#]

DearShirs

[Descripticn of relevaint contract including pacties and date)

1

5

We dcknowledge receipt of a notice dated [] (the "Notice"] and addressed to us by Radio
Physics Solutions Limited {the "Chargor").

Terms defined in the Notice but ot in this acknowledgement shall have the same meaning in

this acknowledgement asin the Notice,

We confirm our acceptance of the instructions and authérisations coitained in the Notice arid

consent to'the assignment in your favour.
we scknowledge and confirm that:.
{a) The Chargér has agreed not to'waive any material rights under nor materially amend;

novate, rescind or -otherwise ferminate the Contract or this letter in certain
circumatances withodt yaur prior written consent.s

{by  -iftheChargorisinbreach of any pravision under any of the Contract we shall {before

enfarcing aor rights against the Chargar) notify you of the breach and allow you 14
daysto ramedy the breach; and

{c) “ouare inder no obligation or liability to remedy-any breach or otherwise to comply
with any obligation on the part of the Chargor under the Contract.

This letter Is governed by, and shall be construed in accordance with, Englisk law,

Yours faithfully

For-and on behalf of [party to the Contract]
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EXECUTION al Behente
CHARGOEN

SIGNED du s UEED Gt bintialf nf RADIO PHYSICS
SOLUTIONS UniiTeD; &taingi_w-a'{;?ié!;'m-m,_ Irvibie
PrBas e al '

}
i
1
i

Dleograr

Adnesy

Signaturs PNy
e B M T i T
_ﬁ’iﬂ‘?ﬁfﬁﬁ: B : = e . .- o oy .=. "7}& “‘mme a i{n_&-ﬁzuw

L LT G

Hotive datalls.

Address: The Bims Lourtyard, Biomatbarmow, Ledbury HRE 1R, Uieled Kingtar
Emgil nighyilllein iyt o '
Telaghone: 01531 651231
Atsantion: Nichiola Cale, Searatary

THE SECURITY TRUSTSE

EXECUTED oS § DEED Y i
GREPEVINE HOLDINGS LLC }
By PRINCE CAPTTAL PARTIERS LLE, its manaper )
Hy Danicl E. Loy, P ke i3

rthe nresence ol

fanas

Mafmes  Kjaoura 1 Quinones

e
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Address: 20807 Biscayne Boulevard, Suite 301, Aventura FL 33180

Occupation:  Faralegal

Nolies fetalls:

Addresy: Grapevine Heldings LLC
o Prinee Capttal Partrers LG
20807 Hlscayre Blvd,

Siafte 307

Eventura, FL 33180 UsA
emaik lsral@prineEcn.com
Telephone: 305 682 5E01
Avtenition: Legal Dept.
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