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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10706264

Charge code: 1070 6264 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th July 2021 and created by AIRNOW PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 13th July
2021 .

Given at Companies House, Cardiff on 13th July 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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EXECUTION VERSION
SECURITY AGREEMENT

This SECURITY AGREEMENT (this “Agreement”) is dated as of
July 9 , 2021 and entered into by and among AIRNOW PLC, a public limited company
mecorporated under the laws of England and Wales, with registered number 10706264 and whose
registered office is at Salisbury House, London Wall, London, England, EC2ZM 3PS, represented
by a duly authorized signatory for the purpose of hereof (the “Grantor 17, AIRNOW MEDIA
LIMITED, a company incorporated under the laws of England and Wales with registered number
12798820 and whose registered office is at Salisbury House, London Wall, London, England,
FEC2M 53PS, represented by a duly authorized signatory for the purpose of hereof (the “Grantor
27y, AIRNOW DATA LIMITED, a company incorporated under the laws of England and Wales
with registered number 12523505 and whose registered office is at Salisbury House, London Wall,
London, England, EC2ZM 35PS, represented by a duly anthorized signatory for the purpose of hereof
(the “Grantor 37); AIRNOW MEDIA LLC, a company incorporated under the laws of Delaware
with registered number 3614971 and whose registered office is at 16192 Coastal Highway, Lewes,
Delaware, 19938, County of Sussex, represented by a duly anthorized signatory for the purpose of
hereof (the “Grandor 47), AIRNOW CYBERSECURITY LIMITED, a company incorporated
under the laws of England and Wales with registered number 11757996 and whose registered
office is at Pickering House, 40a York Place, Leeds; United Kingdom, LS1 ZED, represented by a
duly authorized signatory for the purpose of hereof (the “Grantor 87 together with Grantor 1,
Grantor 2, Grantor 3 and Grantor 4, the "Grantors” and cach of them as an “Gramtor’™); and
TRIPLE DRAGON FUNDING DELTA LTD, a company incorporated under the laws of
Fngland and Wales with registered number 12641496 and whose registered office is at Znd Floor
2 Woodberry Grove, North Finchley, London, United Kingdom, NI12 0DR, as agent and
representative of the Lenders (in such capacity, the “Collateral Agent™).

RECITALS

Al Pursuant to the Facility Agreement dated as of 201y 9 ,
2021, between Triple Dragon Funding Delia LTD (in its capacity as a Lender) and the Borrower
(said Facility Agreement, as it may be amended, restated, supplemented or otherwise modified
from time to time, being the “Facility Agreement™); the Lenders have made certain commitments,
subject to the terms and conditions set forth in the Facility Agreement, to make loans to the
Borrower.

B. The Collateral Agent declares that it will act as each Lender’s agent and
representative with respect to security interests and other rights and respoensibilities granted to and
incurred by it hereunder pro rata to the monies, obligations and liabilities owed by each Grantor to
cach of the Lenders and from time to time secured hereunder.

C. The commitments and other obligations of the Lenders under the Facility
Agreement are conditioned on, among other things, the execution and delivery by the Grantors
and the Collateral Agent of this Agreement in order to, among other things, secure the Grantors’
obligations to the Lenders under the Facility Agreement.

NOW, THEREFORE, in consideration of the mutual agreements set forth herein
and in the Trust Agreement and in order to induce the Lenders to make loans and other extensions
of credit under the Facility Agreement, and for other good and valuable consideration, the receipt

Ug ACTIVE-124858826 2 KPNORDIC
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and adequacy of which are hercby acknowledged, each Grantor hereby agrees with the Collateral
Agent and the Lenders as follows:

SECTION 1. Grant of Becurity.

During the Term hereof, as collateral security for the payment and performance in
full of all of the Scoured Obligations (as defined below), each Grantor hercby grants to the
Coliateral Agent a securify interest in: (a) all of each Grantor’s right, title and interest in and to the
Accounts Receivables, which include: (1} all accounts of each Grantor now or hercaficr anising that
are governed by New York State law and or the UCC, or comparable non-US or international law,
including, but not limited to, accounts receivable of the Grantors (such accounts, the “Accounts
Receivabie™), (1) Chattel Paper (whether tangible or electronic), (i) Payment Intangibles, (v}
Instruments (including, without limitation, promissory notes), and (v) to the extent not otherwise
covered above, all other rights to payment, whether or not earned by performance, for goods or
other property sold, leased, licensed, assigned or otherwise disposed of, or services rendered or to
be rendered, regarding of how classified under the UCC together with all of each Grantor’s rights,
if any, in any goods or other property giving rise to such right to payvment and all Supporting
Obligations regarding thereto and all Records relating thercto; and (b) anv deposit account into
which collections on the Accounts Receivable are remitted or deposited, and all proceeds and
products thercof (in each case whether now or hereafter existing, whether tangible or intangible,
whether now owned or hereafter acquired and wherever the same may be located, collectively the
“Collateral”). The security interest created by this Agreement shall not extend to, and the term
“Collateral” shall not include any assets that are not expressly listed in the definition of
“Collateral™.

SECTION 2. Security for Obligations.

This Agreement secures, and the Collateral is collateral security for, the prompt
pavment in full when due, whether at stated maturity, by reguired prepayment, declaration,
acceleration, demand or otherwise, of all Secured Obligations of each Grantor. “Secured
Obligations” means all obligations and liabilities of every nature of each Grantor now or hereafter
existing under or arising out of or in connection with the Facility Agreement: and in each case
together with all extensions or renewals thereof, whether for principal, interest, reimbursement of
amounts drawn under letters of credit, fees, expenses, indemnities or otherwise, whether voluntary
or involuntary, direct or indirect, absolute or contingent, liguidated or unliquidated, whether or not
jointly owed with others, and whether or not from time to time decreased or extinguished and later
increased, created or incurred, and all or any portion of such obligations or liabilities that are paid,
to the extent all or any part of such payment is avoided or recovered direetly or indireetly from the
Collateral Agent or the Lenders as a preference, fraudulent transfer or otherwise, and all
obligations of every nature of each Grantor now or hereafier existing under this Agreement
(inciuding, without limitation, interest and other amounts that, but for the filing of a petition in
bankruptey with respect to each Grantor would accrue on such obligations, whether or not a claim
is allowed against each Grantors for such amounts in the related bankrupicy proceeding).

SECTION 3. Representations and Warranties.

Each Grantor represents and warrants as follows:
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{a) Jurisdiction of Organization. Fach Grantor is a duly incorporated
company validly existing under the laws of its jurisdiction of incorporation.

(b) Names. Each of the Grantors (or predecessor by merger or otherwise of the
Grantors) has not, within the four-month peried preceding the date hereof, had different namecs
from the names of such Grantor listed on the signature pages hereof and such name is the Grantor’s
true and correct legal name as reflected in its organizational documents as in effect on the date
hercof; except as set forth in Annex 1 n regard to Grantor 2 and Grantor 4.

(c) Due Authorization, ete. Each Grantor is duly formed, validly existing and
subsisting under the law of its jurisdiction of organization and has full entity power and authority
to execute, deliver and perform this Agreement. The exccution, delivery and performance of this
Agreement has been duly authorized by all necessary corporate action. This Agreement constitutes
a legally valid and binding obligation of each Grantor, enforceable against each Grantors in
accordance with its terms, except as enforcement hercof may be limited by applicable bankroptey,
insolvency, reorganization or other similar laws affecting the enforcement of creditors' rights
generally or by general equitable principles.

(d) No Conflict. The execution, delivery and performance of this Agreement
by cach Grantor will not violate the organizational documents of each Grantor, any provision of
law applicable to each Grantor or any order, judgment or decree of any court or other govemmental
agency binding on cach Grantor.

(c) Security Interest. The sccurity interest in the Collateral granted hereunder
constitute a legal, valid and enforceable security interest in the Collateral, securing payment of the
Secured Obligations.

) Other Finapcing Statements. No Grantor has oxecuted, Oled, nor

authorized any third party to file any financing statement or other instrument similar in effect
covering all or anvy part of the Collateral or listing each Grantor as debtors in anv recording office,
exeept such as have been filed in favor of the Collateral Agent pursuant to this Agreement or as
otherwise permitted under the Facility Agreement.

(2) Deposit Accounts. The Grantor 4 has not remitted or deposited the

collections on or proceceds relating to this Agreement into anv Deposit Account other than to

(the “Collections Account™).

(h) Mo Litigation. No action, swil, litigation, mvestigation or proceeding of or
belore any arbilrator or governmental authority 1s pending or, to the knowledge of cach Grantor,
threatened by or against each Grantor or against any of its property or assets (1) with respect to any
of the transactions contemplated hereby or thereby, or (1) that would reasonably be expected to
have a material adverse effect on the Grantor.

SECTION 4. Further Assurances.

During the Term hereof, cach Grantor agrees that from time to time, at the expense
of each Grantor, it will promptly execute and deliver all further instruments and documents, and
take all further action, that may be necessary or desirable, or that the Collateral Agent or the



DocuSign Envelape |D: 71780E35-60C94-4965-A810D-73CAF71D92DA

Lenders may reasonably request, in order to perfect and protect anv scourity interest granted or
purported to be granted hereby or to enable the Collateral Agent and the Lenders to exercise and
enforce its rights and remedies hercunder with respect to any Collateral. Without limiting the
generality of the foregoing, each Grantor will: (a) (1) execute (if necessary) and file such financing
or continuation statements, or amendments thereto, (i1) execute and deliver, and cause to be
executed and delivered, agreements establishing that the Collateral Agent has control of electronic
Chatiel Paper, Deposit Accounts (in regards to Grantor 4), Invesiment Property and Letter-of-
Credit Rights of each Grantor related to the Collateral, and (ii1) notify the account debtors or
obligors under any Accounts Receivable or any other assets granted as collateral security pursuant
to Section 1 by delivering a Notice to Assignment in the form attached hereto as Exhibit B, and
(iv) deliver such other instruments or notices, in each case, as may be necessary or desirable, or as
the Collateral Agent and Lender may request, in order to perfect and preserve the secunity intercsts
granted or purported to be granted hereby; (b) furnish to the Coliateral Agent and the Lenders from
time to time siatements and schedules further identifying and describing the Collateral and such
other reports in connection with the Collateral as the Collateral Agent and the Lenders may
reasonably request, all in reasonable detail; (c) at any reasonable time, upon request by the
Collateral Agent and the Lenders, exhibit the Collateral to and allow inspection of the Collateral
bv the Collateral Agent and the Lenders, or persons designated by the Collateral Agent or the
Lenders; (d) at the Collateral Agent's request, appear in and defend any action or proceeding that
may affect cach Grantor’s titles to or the Collateral Agent’s security interest in all or any part of
the Collateral; and (e) use commercially reasonable efforts to obtain any necessary consents of
third parties to the creation and perfection of a security interest in favor of the Collateral Agent
with respect to any Collateral. Each Granior hercby anthorizes the Collateral Agent to file one or
more financing or continuation statements, and amendments thereto, relative to all or any part of
the Collateral.

SECTION 5 Certain Covenants of the Grantors.

During the Term hereof, each Grantor shall:

(a) not use or permit any Collateral to be used unlawfully or in violation of any
provision of this Agreement or the Facility Agreement or any applicable statute, regulation or
ordinance or any policy of insurance covering the Collateral;

(b) give the Collateral Agent and the Lenders at least 30 days’® prior written
notice of any change in each Grantor’s name, identity or corporate structure;

(¢) give the Collateral Agent and the Lenders at least 30 days’ prior written
notice of any reincorporation, reorganization or other action that results in a change of the
jurisdiction of organization of each Grantor,

(d) pay promptly when due all property and other taxes, assessments and
governmental charges or levies imposed upon, and all claims (inchuding claims for labor, services,
materials and supplies) against, the Collateral except to the extent the validity thereof is being
contested in good faith; provided that cach Grantor shall in any event pay such taxes, assessments,
charges, levies or claims not later than five days prior to the date of any proposed sale under any
judgment, writ or warrant of attachment entered or filed against each Grantor or any of the
Collateral as a result of the failure to make such payment; and
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() permit representatives of the Collateral Agent and the Lenders at any time
during normal business hours and upon three (3) business days™ notice to inspect and make
absiracts from Records of the Collaieral, and each Grantor agrees to render to the Collateral Agent
and the Lenders, at cach Grantor’s cost and expense, such clerical and other assistance as may be
reasonably requested with regard thereto.

SECTION 6. Special Covenants with respect to Accounts Receivable.

Except as otherwise provided in this section, cach Grantor, during the Term hercof,
shall continue to collect, at its own expense, all amounts due or to become due to each Grantor
under the Accounts Receivable. In connection with such collections, each Grantor may take {and,
upon the occeurrence and during the continuance of an Event of Default at the Collateral Agent’s
direction, shall take) such action as each Grantor or the Collateral Agent may deem reasonable and
necessary or advisable to enforce collection of amounts due or to become due under the Accounts
Receivable; provided, however, that the Collateral Agent and/or the Lenders shall have the right
at any time, upon the occurrence and during the continuation of an Event of Default and upon
written notice to each Grantor of 1ts intention to do so, to (a) notify the account debtors or obligors
under any Accounts Receivable of the assignment of such Accounts Receivable to the Collateral
Agent and to direct such account debtors or obligors to make payment of all amounts due or to
become due to cach Grantor thereunder directly to the Collateral Agent, (b) notify each Person
maintaining a lockbox or similar arrangement to which account debtors or obligors under any
Accounts Receivable have been directed to make pavment to remit all amounts representing
collections on checks and other payment ifems from time fo time sent to or deposited in such
lockbox or other arrangement directly to the Collateral Agent, (¢) enforce collection of any such
Accounts Receivable at the expense of each Grantor, and (d) adjust, settle or compromise the
amount or payment thereof] in the same manner and to the same extent as each Grantor might have
done. After receipt by each Grantor of the notice from the Collateral Agent and/or the Lenders
referred to in the proviso to the preceding sentence, (i) all amounts and procesds (including checks
and other Instruments) received by each Grantor in respect of the Accounts Receivable shall be
received in trust for the benefit of the Collateral Agent hereunder, shall be segregated from other
funds of each Grantor and shall be forthwith paid over or delivered to the Collateral Agent in the
same form as so received (with any necessary endorsement), and (i1} each Grantor shall not,
without the wriften consent of the Collateral Agent, adjust, settle or compromise the amount or
pavment of any Account Receivable, or release wholly or partly anv account debtor or obligor
thereof, or allow any credit or discount thercon.

SECTION 7. Collateral Asent Appeinted Attornev-in-Fact,

FEach Grantor hereby irrevocably appoints the Collateral Agent as each Grantor’s
attorney-in-fact, with full authority in the place and stead each Grantor and in the name of each
Grantor, the Collateral Agent or otherwise, from time to time in the Collateral Agent’s discretion
to take any action and to execute any instrument that the Collateral Agent may deem necessary or
advisable to accomplish the purposes of this Agreement, including, without limitation: (a) upon
the occurrence and during the continuance of an Event of Default, to obtain and adjust insurance
required to be maintained by cach Grantor; (b) upon the ocourrence and during the continuance of
an Event of Default, to ask for, demand, collect, sue for, recover, compound, receive and give
acquitiance and receipts for moneys due and to become due under or in respect of any of the
Coliateral; {¢) upon the occurrence and during the continuance of an Event of Default, to receive,
endorse and collect any drafts or other Instruments, Documents, Chattel Paper and other
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documentis in connection with clauses (a) and (b) above; (d) upon the occurrence and during the
continuance of an Event of Default, to file any claims or take any action or institute any
proceedings that the Collateral Agent may deem necessary or desirable for the collection of any of
the Collateral or otherwise to enforce or protect the rights of the Collateral Agent with respect to
any of the Collateral; (e) to pay or discharge liens (other than liens permitted under this Agreement
or the Facility Agreement) levied or placed upon or threatened against the Collateral, the legality
or validity thercof and the amounts necessary to discharge the same to be determined by the
Collateral Agent in its sole discretion, any such payments made by the Collateral Agent to become
obligations of each Grantor to the Collateral Agent, due and payable immediately without demand,
(f) upon the occurrence and during the continuance of an Event of Default, to sign and endorse
any invoices, freight or express bills, bills of lading, storage or warehouse receipts, drafts against
debtors, assignments, verifications and notices in connection with Accounts Receivable and other
documents relating to the Collateral; and (g) upon the occurrence and during the continuance of
an Event of Default, generally to sell, transfer, pledge, make any agreement with respect to or
otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent
were the absolute owner thereof for all purposes and to do, at the Collateral Agent's option at each
Grantor’s ¢xpense, at any time or from time to time, all acts and things that the Collateral Agent
deems necessary to protect, preserve or realize upon the Collateral and the Collateral Agent’s
security interest therein in order to effect the intent of this Agreement, all as fully and effectively
as cach Grantor might do.

SECTION 8. Collateral Asent Mav Perform.

If each Grantor fails to perform any agreement contained herein, the Collateral
Agent may itself perform, or cause performance of, such agreement, and the expenses of the

Collateral Agent incurred in connection therewith shall be payable by each Grantor under Section
14(b) hereof.

SECTION 9. Righis, Powers and Discretions of the Collateral Agent,

(a) The Collateral Agent shall be entitled to request instructions, or clarification
of any mstruction, from cach Grantor and/or the Lenders as to whether, and in what manner, it
should exercise or refrain from exercising any right, power, authority or discretion. The Collateral
Agent may refrain from acting uniess and unfil it receives any such instructions or clarification
that it has requested.

(b) The Collateral Agent shall not be obliged to monitor the performance of any
other party or such party's obligations under the Agreement or the Facility Agreement.

(c) The Collateral Agent shall be entitled to rely on any notification, instruction,
report, record, information, representation or communication of cach Grantor and/or the Lenders
or a secured party reasonably believed by it to be genuine.

(d) Unless and until notified to the contrary by each Grantor and/or the Lenders,
the Collateral Agent shall be entitled to assume that no Event of Default has occurred or is
continuing,.

{c) The Collateral Agent is entitled, in connection with the performance of ifs
duties under this Agreement or the IFactlity Agreement, at its own discretion and at the cost of each
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Grantor, to seck information and advice from legal counsel, financial consultants, banks and other
experts at market prices, it appropriate. The Collateral Agent may rely on such information and
adviee without having to make its own investigation. The Collateral Agent shall not be liable for
any damages or losses cansed by ifs acting in reliance on information or advice of such advisers
or other experts. The Collateral Agent shall not be liable for any negligence of such advisers or
other experts. The Collateral Agent shall only be liable for the exercise of the standard of care
applicable to the Collateral Agent as beneficiary of the security granted hercunder in the selection
of any such adviser or other expert.

SECTION 16. Standard of Care.

The powers conferred on the Collateral Agent hereunder are solely to protect itg
interest in the Collateral and shall not impose any duty upon it to exercise any such powers. Fxcept
for the exercise of reasonable care in the custody of anv Collateral in its possession and the
accounting for monecys actually received by it hercunder, the Collateral Agent shall have no duty
as to any Collateral or as to the taking of any necessary steps to preserve rights against prior parties
or any other rights pertaining to any Coliateral. The Collateral Agent shall be deemed to have
exercised reasonable care in the custody and preservation of Collateral in its possession if such
Collateral is accorded treatment substantially equal to that which the Coliateral Agent accords its
own property.

SECTION 11. iability of the Collateral Agent.

{a) The Collateral Agent shall not be liable for any damages, cosis or losses to
any person, any diminution in value, or any liability whatsoever arising as a result of taking or not
taking any action under or in connection with this Agreement, unless direcily caused by its fraud,
gross negligence or willful misconduet.

{b) The Collateral Agent shall not be liable for:

(i) the legality, validity, binding nature and enforceability of this
Agreement or the Facility Agreement;

(1) any decline in the value or any loss realised or any insufficiency of
proceeds upon any sale or other disposition of any of the Collateral
made pursuant to this Agreement or the Facility Agreement; or

(111}  any losses, liability, claims, damages or expenses which result from
the Collateral Agent acting in accordance with any direction given
to it by a party to this Agreement.

SECTION 12. Bemedies.

If any Event of Defaunlt shall have occurred and be continuing, the Collateral Agent
may exercise in respect of the Collateral, in addition to all other rights and remedies provided for
hercin or otherwise available to it, all the rights and remedies of a secured party on default under
the UCC (whether or not the UCC applies to the affected Collateral), and also may (i) require each
Grantor to, and each Grantor hercby agrees that 1t will at its expense and upon request of the
Collateral Agent forthwith, assemble all or part of the Collateral as directed by the Collateral Agent
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and make it available to the Collateral Agent at a place to be designated by the Collateral Agent
that is reasonably convenient to both parties, (it) enter onto the property where any Collateral is
located and take possession thereof with or without judicial process, {ii1) prior to the disposition
of the Collateral, store, process, repair or recondition the Collateral or otherwise prepare the
Collateral for disposition in any manner to the extent the Collateral Agent deems appropriate, (iv)
take possession of any of each Grantor’s premises or place custodians in exclusive control thereof,
remain on such premises and use the same and any of cach Grantor’s equipment for the purpose
of completing any work in process, taking any actions described in the preceding clause (i11) and
collecting any Scoured Obligation, and (v) sell the Collateral or anv part thereof in one or more
parcels at public or private sale, at any of the Collateral Agent’s offices or elsewhere, for cash, on
credit or for future delivery, at such time or times and at such price or prices and upon such other
terms as the Collateral Agent may deem commercially reasonable. Collateral Agent or the Lenders
may be the purchaser of any or all of the Collateral at any such sale and Collateral Agent, shall be
entitled, for the purpose of bidding and making settlement or payment of the purchase price for all
or any portion of the Collateral sold at any such public sale, to use and apply any of the Secured
Obligations as a credit on account of the purchase price for any Collateral pavable by Collateral
Agent or the Lenders at such sale. Fach Grantor hereby waives any claims against the Collateral
Agent or the Lenders arising by reason of the fact that the price at which any Collateral may have
been sold at such a private sale was less than the price which might have been obtained at a public
sale, even if the Collateral Agent or the Lenders accept the first offer received and does not offer
such Collateral to more than one offeree. If the proceeds of any sale or other disposition of the
Collateral are insufficient to pay all the Secured Obligations, each Grantor shall be liable for the
deficiency and the fees of any attorneys employved by the Collateral Agent to collect such
deficiency. Each Grantor further agrees that a breach of any of the covenants contained in this
Section 12 will cause ureparable injury to the Collateral Agent and the Lenders, that the Collateral
Agent and the Lenders have no adequate remedy at law in respect of such breach and, as a
consequence, that each and every covenant contained in this Section 12 shall be specifically
enforceable against cach Grantor, and cach Grantor hercby waives and agrees not to assert any
defenses against an action for specific performance of such covenants except for a defense that no
default has occurred giving rise to the Secured Obligations becoming due and payable prior to
their stated maturitics.

SECTION 13. Application of Proceeds.

Except as expressly provided clsewhere in this Agreement, all proceeds received
by the Collateral Agent in respect of any sale of, collection from, or other realization upon all or
any part of the Collateral shall be applied in the following order of priority:

FIRST: To the pavment of all reasonable costs and expenses of such sale, collection
or other realization, including reasonable expenses, liabilities and advances made or
meurred by the Collateral Agent in connection therewith, and all amounts for which the
Collateral Agent is entitled to indemnification hercunder and all advances made by the
Collateral Agent hereunder for the account of each Grantor, and to the payment of all
reasonable costs and expenses paid or incurred by Collateral Agent in connection with the
exercise of any right or remedy hereunder;

SECOND: To the payment of all Secured Obligations (for the ratable benefif of the
holders thereof) and, as to obligations arising under the Facility Agreement, as provided in
the Facility Agreement; and
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THIRD: To the payment to or upon the order of cach Grantor, or to whoscever may
be lawfully entitled to receive the same or as a court of competent jurisdiction may direct,
of any surplus then remaining from such proceeds.

SECTION 14. Indemnity and Fxpenses.

{a) Each Grantor agrees to indemnify the Collateral Agent from and against any
and all claims, losses and liabilities in any way relating to, growing out of or resulting from each
Grantor’s breach of this Agreement and the transactions contemplated hereby (including, without
limitation, enforcement of this Agreement), except to the extent such claims, losses or liabilities
result solely from the Collateral Agent and the Lenders’ fraud, gross negligence or willful
misconduct.

() Each Grantor shall pay or discharge all external costs, charges and expenses
reasonably or necessarily incurred by the Collateral Agent under or in connection with an
enforcement or confemplated enforcement of this Agreement, cxcept to the extent directly
attributable to the Collateral Agent’s fraud, gross negligence or willful misconduct.

(c) Each Grantor shall indemnify the Collateral Agent for any loss or liability
incurred by the Collateral Agent (otherwise than as a direct result of the fraud, gross negligence or
willful mizconduct of the Collateral Agent) under or in connection with this Agreement or the
Facility Agreement.

{(d) The obligations of each Grantor in this Section 14 shall survive the
termination of this Agreement and the discharge of each Grantor’s other obligations under this
Agreement, the Facility Agreement and the other documents executed in connection herewith and
therewith.

SECTION 15, Amendments: Eic.

No amendment, modification, termination or waiver of any provision of this
Agreement, and no consent to any departure by each Grantor therefrom, shall in any event be
effective unless the same shall be in writing and signed by the Collateral Agent and acknowledged
by the Lenders and, in the case of anv such amendment or modification, by cach Grantor. Any
such waiver or consent shall be effective only in the specific instance and for the specific purpose
for which 1t was given.

SECTION 16. Neotices.

{a) Except as otherwise set forth herein, any notice or other communication herein
required or permified to be given shall be given ag set forth in Section 15 of the
Facility Agreement.

(b) The Grantor shall serve a notice on cach of its debtors regarding the existence of
this Agreement by including the following statement on each invoice to such
debtor:

“We, [of, have granfed security over our rights under il of finsert details of the

debt owed{ with vou to Triple Dragon Funding Delta L.TD (the “Coliateral
Agent”} acting on behalf and for the account of itself and certain lenders (together

-9
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with the Collateral Agent, the “Assignees”) to secure our obligations to each of
the Assignees. You shall pay to us all sums from time to time due and payable until
such time as you receive wnotice from the Collateral Agewt imstructing vou
otherwise and following which vou shall comply with all instructions contained in
such notice from the Collateral Agent.”

{c) The Grantor shall deliver to the Collateral Agent and the Lenders ten (10) undated
notification lctters substantially in the form as set out in Exhibit A (Form of Blank
Notification Letier) (the “Blank Netification Letter”) executed in blank within ten
{10) business days from the date of this Agreement for the purpose of notifving any
relevant debtors of the grant of security pursuant to this deed. The Grantor hereby
authorises the Collateral Agent and/or the Lenders to copy the Blank Notification
Letters signed by it and to complete such copies but shall only be authorised fo send
such letter to the relevant debtors in accordance with the terms of this Agreement.
The Collateral Agent and/or the Lenders may from time to time reasonably request
additional Blank Notification Letters signed by the Grantor.

SECTION 17. Failure or Indulsence Not Waiver: Remedies Cumulative.

No failure or delay on the part of the Collateral Agent or the Lenders in the exercise
of any power, right or privilege hereunder shall impair such power, right or privilege or be
construed to be a waiver of any default or acquiescence therein, nor shall any single or partial
exercise of any such power, right or privilege preclude any other or further exercise thereof or of
any other power, right or privilege. All rights and remedies existing under this Agreement are
cumulative to, and not exclusive of, any rights or remedies otherwise available.

SECTION 18, Severability.

In case any provision in or obligation under this Agreement shall be invalid, illegal
or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations, or of such provision or obligation in anv other junisdiction, shall not 1n
any way be affected or impaired thereby.

SECTION 19, Headings.

Section and subsection headings in this Agrecement are included herein for
convenience of reference only and shall not constitute a part of this Agreement for any other
purpose or be given any substantive effect.

SECTION 26. No Sanctions.

Fach Grantor represents and warrants that it is not subject to any Sanctions. For the
purposes of this Section 20:

“Sanctions” means the economic sanctions, laws, regulations, embargoes or
restrictive measures administered, enacted or enforced by any
Sanctions Authority (including the Sanctions List), provided that
Sanctions shall only apply fo the extent that such Sanctions or the
relevant partv's compliance with such Sanctions provision would not
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result in (i) any violation of, conflict with or lLiability under EC
Regulation (EC) 2271/96, (i1) a violation or conflict with Section 7
of the Foreign Trade Regulation (AW,
Auflenwirtschafisverordnung) (in connection with Section 4 German
Foreign Trade Law (AWG, Auflenwirtschafisgesetz)), or (iii) any
viclation of, conflict with or liability under any similar anti-boycott
statute,

“Sanctions Authority” means:

“Sanctions List”

{a) the Security Couneil of the United Nations;

by the US;

(¢)  the United Kingdom of Great Britain and Northern Ireland;
(dy the Furopean Union;

{¢) the member states of the European Union;

() the jurnisdiction of incorporation of each Grantor, the Lenders
and the Collateral Agent; and

{(g) the governments and official institutions or agencies of any of
paragraphs (a) to (f) above, including the Office of Foreign
Assets Control of the U.S. Department of Treasury ("OFAC™),
the U.S. Department of State and Her Majesty’s Treasury
(“HM'T™).

means:

(a) the “Specially Designated Nationals and Blocked Persons™ list
maintained by OFAC;

()  the Consolidated List of Financial Sanctions Targets and the
Investment Ban List maintained by HMT;

{c¢) Consolidated list of persons, groups and entities subject to KU
financial sanctions maintained by the Furopean Union; and

{(dy any similar list maintained by, or public announcement of
Sanctions designation made by, any of the Sanctions
Auwthorities, each as amended, supplemented or substituted
from time to time.

SECTION 21. Governing Law: Rules of Construction.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED RBY, AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW
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YORK (INCLUDING, WITHOUT LIMITATION, SECTION 5-1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES, EXCEPT TO THE EXTENT THAT THE UCC
PROVIDES THAT THE PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR
REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR COLLATERAL ARE
GOVERNED BY THE LAWS OF A JURISDICTION OTHEE THAN THE STATE OF NEW
YORK.

SECTION 22, Consent {o Jurisdiciion and Service of Process.

ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST FEACH GRANTOR
ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR ANY OBLIGATIONS
HEREUNDER, MAY BE BROUGHT IN ANY STATE OR FEDERAIL COURT OF
COMPETENT JURISDICTION IN THE STATE, COUNTY AND CITY OF NEW YORK. BY
EXECUTING AND DELIVERING THIS AGREEMENT, EACH GRANTOR, FOR ITSELY
AND IN CONNECTION WITH ITS PROPERTIES, IRREVOCABLY (Iy ACCEPTS
GENERALLY AND UNCONDITIONALLY THE NONEXCLUSIVE JURISDICTION AND
VENUE OF SUCH COURTS; (II) WAIVES ANY DEFENSE OF FORUM NON CONVENIENS,
(IIIy AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDING IN ANY
SUCH COURT MAY BE MADE BY REGISTERED OR CERTIFIED MAIL, RETURN
RECEIFT REQUESTED, TO EACH GRANTOR AT ITS ADDRESS PROVIDED IN
ACCORDANCE WITH SECTION 14 HEREQOF, (IV) AGREES THAT SERVICE AS
PROVIDED IN CLAUSE (I} ABOVE IS SUFFICIENT TO CONFER PERSONAL
JURISDICTION OVER EACH GRANTOR IN ANY SUCH PROCEEDING IN ANY SUCH
COURT, AND OTHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN
EVERY RESPECT; (V) AGREES THAT COLLATERAL AGENT RETAINS THE RIGHT TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO BRING
PROCEEDINGS AGAINST EACH GRANTOR IN THE COURTS OF ANY OTHER
JURISDICTION; AND (VI) AGREES THAT THE PROVISIONS OF THIS SECTION 19
RELATING TO JURISDICTION AND VENUE SHALL BE BINDING AND ENFORCEABLE
TO THE FULLEST EXTENT PERMISSIBLE UNDER NEW YORK GENERAL
OBLIGATIONS LAW SECTION 5-1402 OR OTHERWISE.

SECTION 23, Waiver of Jury Trial.

FACH GRANTOR, THE COLLATEERAL AGENT AND THE LENDERS
HEREBY AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT,
THE S5COPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND
ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE
SUBJECT MATTER OF THIS TRANSACTION, INCLURING, WITHOUT LIMITATION,
CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER
COMMONLAW AND STATUTORY CLAIMS.

SECTION 24. Counterparts.

This Agreement may be executed in one or more counterparts and by different
parties hereto in separate counterparts, cach of which when so executed and delivered shall be
deemed an original, but all such counterparts together shall constitute but one and the same
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instrument; signature pages may be detached from multiple separate counterparts and attached to
a single counterpart so that all signature pages are physically attached to the same document.

SECTION 25, Definitions.

(a) Each capitalized term utilized in this Agreement that is not defined in this
Agreement, but that 1s defined in the UCC, including the categories of Collateral listed in Section
1 hereof shall have the meaning set forth in Articles 1, 8 or 9 of the UCC.

(b) in addition, the following terms used in this Agreement shall have the
following meanings:

“Accounts Receivable” has the meaning set forth in Section 1 hercof.
“Borroewer” means Grantor 1.
“Collateral” has the meaning set forth in Section 1 hereof.

“Fvent of Default” means any Event of Default as defined in the Facility
Agreement.

“Facility Apreement” has the meaning set forth in the Recitals of this Agreement.
“Lenders” has the meaning given to it in the Facility Agreement.
“Secured Obligations™ has the meaning set forth in Section 2 hereof.

“UCC” means the Uniform Commercial Code, as 1 exists on the date of this
Agreement or as it may hereafier be amended, in the State of New York.

Bection 26.  Termination and Release.

At such time as the Secured Obligations shall have been paid in full and all commitments
have been terminated in accordance with the provisions of the Facility Agreement, the Collateral
shall be released from the liens created hercby, and this Agreement and all obligations of the
Collateral Agent and sach Grantor hereunder shall terminate, all without delivery of any
instrument or any further action by any party, and all rights to the Collateral shall revert to each
Granfor. At the request and sole expense of each Grantor following any such termination, the
Collateral Agent shall deliver to each Grantor any Collateral held by the Collateral Agent
hereunder, and execute and deliver to cach Grantor such documents as cach Grantor shall
reasonably request to evidence such termination.

[Signature page follows)
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IN WITNESS WHEREOF, cach Grantor and the Collateral Agent have caused this Security
Agreement to be duly executed and delivered by their respective officers thereunto duly authorized
as of the date first written above.

AIBNOW PLC, as Grantor 1

DacuSignead by:

By:_
Name: philip marcells
Title: ceo

Notice Address

Adirmmow PLC

Salisbury House, London Wall, London, England
EC2ZM 5PS

Attn: Philip Marcelia

Email: philip.marcellaf@airow.com

AIRNOW MEDIA LIMITEI, as Grantor 2

BocuSigned by
Wame: philip marcella

Title: cec

Notice Address

Airnow Media Limited

Salisbury House, London Wall, London, England,
EC2ZM 5PS

Attn: Philip Marcella

Email: philip.marcellai@airnow.com

AIRNOW DATA LIMITED, as Grantor 3

DocuSigned by:

By: |
Name: philip marcelia
Title: <eo

Notice Address

Adrnow Data Limited

Salisbury House, London Wall, London, England,
EC2M 5PS

Attn: Philip Marcella

Email: philip.marcella@aimow.com
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AIRNOW MEDIA LEC, as Grantor 4

-——DacuSigned by:

By
Name:'philip marcella
Title: <&

Notice Address

Aimmow Media LLC

16192 Coastal Highway, Lewes, Delaware, 19958,
County of Sussex

Atti: Philip Marcelia

Email: philip.marcellai@airnow.com

AIRNOW CYBERSECURITY LTR, as Grantor 3

DocuSigned by
By
Name: 1o marcella

Title: <=0

Notice Address

Airnow Cybersecurity Lid

Pickering House, 40a, York Place, Leeds, Unifed
Kingdom, .81 ZED

Attn: Philip Marcella

Email: philip. marcella@@aimow.com

TRIPLE DRAGON FUNDING DELTA LTD, as
Collateral Agent

Docusigacd by:

By: } -
Waime: P. van der Pijl

Title: Director

Wotice Address:

Triple Dragon Fanding Delta LTD
86-90 Paul Street, London, England, EC2ZA 4NE

8
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Annex 1

Prior Grantor 2 Name

AIRNOW
MONETISATION LIMITED

Prior Grantor 4 Name

AIRNOW L.CC
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Exhibit A

Form of Blank Notification Letter

To: [name and address of debtor]

Attention:

Copy to: [Triple Dragon Funding Delta 1.TD]
Date:

Dear Sir or Madam;

This is a notice regarding a Security Agreement dated () (the “Security Agreement™)
between (1) Aimnow PLC (“Grantor 17), (1i) Aimow Mediag Limited ("“Grantor 27}, (iii) Aimow
Data Limited (*Grantor 37), (iv) Aimow Media LL.C (*Grantor 47), (v) Airnow Cybersecurity
Ltd (“Grantor 57), and (v1) Triple Dragon Funding Delta LTD (the “Collateral Agent™).

Capiialized terms used herein shall have the meaning ascribed to them under the Security
Agresment.

We hereby inform you that we have granted security over our rights under all of our contracts with
vou (collectively, the “Contracts”) to the Collateral Agent acting on behalf and for the account of
the Lenders and the Agent (together with the Collateral Agent, the “Assignees™) to secure our
obligations to each of the Assignees.

We hereby inform you that an Event of Default has oconrred and 1s continuing and that, as from
the date hereof, in accordance with the provisions of the Security Agreement we are no longer
entitled to receive the monies derived from the Contract, it being understood that any payment
made to a bank account other than the one indicated below will not discharge your payment
obligations. Therefore, vou are hereby kindly requested to pay all sums due under the Contract
directly to the following bank account opened in the name of the Collateral Agent:

Asccount holder:
Account bank details;

Please ensure that all sums due under the contract(s) are credited to the above bank account at the
foliowing dates: (1) in respect of any contract with you that is due but not vet payable, as of its due
date (as indicated in the related invoice); and (i1) in respect of any contract with you that 1s alrcady
due and payable on the date of receipt of this blocking notice, immediately and no later than
IDATE]

This letter 1s governed by the law of the State of New York.

By: |THE GRANTOR]
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Exhibit B

Notice to Assignment

This Notice Assignment (this “Netice™) 1s entered into by and between [+] (the “Grantor™)
and the undersigned debtor (“Debtor™) as of | @ |, 2021 (the “Effective Date”). Reference is made
to the All Asset Security Agreement dated | @ |, entered into between Grantor and Triple Dragon
Funding Delta LTD (“Security Trustee™).

1. Debtor hercby waives any restriction on Grantor’s ability to assign its sccurity
interest in the assefs owned by the Debtor that may be contained in the agreement between the
parties (such assets, the “Assets”, and such agresment, the “Agreement™), including all of
Grantor’s present and future rights and all related rights in association with the Assets (and under
any guarantes, warranty or indemmnity granted in the foregoing), to the Security Trustee to secure
its obligations to the certain lenders.

2. Except as agreed to herein, Debtor and Grantor hereby agree to maintain the
Agreement according to its terms unfil such time as each entity receives subsequent written notice
from the Security Trustee to the contrary. Upon receipt of notice the Security Trustee, Debtor and
Grantor shall comply with all instructions contained in such notice or in any subsequent notice or
instructions which it receives from the Security Trustee, without any reference to or further
authority from the Grantor and without any enguiry as to the justification for or validity of such
notice or instructions.

3. Debtor and Grantor hercby agree that the instructions in this Notice may not be
revoked or countermanded and will remain in ¢ffect until both the Debtor and Grantor receive
notice from the Security Trustce.

Except as provided in this Notice, the terms of the security interest in the underlying Assets
shall remain 1 full force and effect and none of the other terms are, or shall be construed as,
otherwise amended or modified. This Notice shall be construed in accordance with the laws of the
State of New York. This Notice may be executed in counterparts, each of which shall be deemed
an original but ail of which together will constitute one and the same instrument.

By signing below and returning via email to dvi@tripledragon.co.uk, the Debtor and
Grantor acknowledge this Notice to Assignment as of the Effective Date.

[¢] DEBTOR
By: By:
Name: MName:
Title: Title:
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