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Registration of a Charge

Company Name: QUICK COMMERCE LTD
Company Number: 13025451

Received for filing in Electronic Format on the: 10/04/2024 XDOPROWO

Details of Charge

Date of creation: 05/04/2024
Charge code: 1302 5451 0009
Persons entitled: TRIPLEPOINT VENTURE GROWTH BDC CORP. (AS COLLATERAL AGENT)

Brief description: TRADEMARK NUMBER UK00003568343. FOR FULL 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 COPY
INSTRUMENT DELIVERED AS PART OF THIS APPLICATION FOR
REGISTRATION IS A TRUE, COMPLETE AND CORRECT COPY OF
THE ELECTRONICALLY EXECUTED ORIGINAL INSTRUMENT.

Certified by: HANNAH MACINTOSH

Electronically filed document for Company Number: 13025451 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13025451

Charge code: 1302 5451 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th April 2024 and created by QUICK COMMERCE LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th April 2024 .

Given at Companies House, Cardiff on 11th April 2024

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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DATED 5 April 2024

(1) THE COMPANIES NAMED IN THIS DEED
as Original Chargors

- and -

(2) TRIPLEPOINT VENTURE GROWTH BDC CORP.,
as Collateral Agent

GROUP DEBENTURE

T cafly ok, Sawe. fie cdachevs
ted vndw § 85G draba Corpanied
Pk 2006, Jin b & tast, Corcplote cnd

etk wfy dv e elechond
ool j&x@m@i u{mwﬁgj.

4 Apal Ll
DA el UL UFf |




PocuSign Envelope ID: 5B214E27-495F-4213-B763-5E08A57F31D2

CONTENTS
| DEFINITIONS AND INTERPRETATION ....c.ociimmminireirerecrerreiesre i vessessessssenssessenassene 1
2 COVENANT TO PAY ettt s s s e s e 7
3 GRANT OF SECURITY ..ooiiiiiiitiimitniisiniiieterenerinesiorionesesrescasssesesssssssesessasessessonsassassassensasens 7
4 FIXED SECURITY .vviiimiiiiniii ittt e s tims s v e e sresrasranrennenesesnnas 8
5 FLOATING CHARGE ......coiviiitenriiennsiinianinieiis oo s e se s e 11
6 CONVERSION OF FLOATING CHARGE ......ovimieii e smie s sesne e 1
7 CONTINUING SECURITY ..ccoiniiiiininnrecrersiiesin, e et dn ek e b aiar 12
8 LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS........cociomvricivnnanns 13
9 ACCOUNTS ... e et e e B a ot dr e s a et re g eaca e 13
10 REPRESENTATIONS .....oooiiiiiininiininisnisinnsissisnsssnsinssmssie e e ens e snesnieses sesnnane vos 13
11 UNDERTAKINGS BY CHARGORS ......ccciniiminisiinci s eeeriss e ssrrenses 14
2 POWER TO REMEDY ...t s sasrens s sessesassesmenasnes 22
13 WHEN SECURITY BECOMES ENFORCEABLE........ccccooriiieeen e 22
14 ENFORCEMENT OF SECURITY ....ooviiiviniiniieiincnisise i eseiesisiisssnens 22
15 RECEIVER ..o s sssss s bsssas s sesasssssssaseason 25
16 POWERS OF RECEIVER ..ot rrnaisnsesesessessssesenessasassassane 26
17 APPLICATION OF PROCEEDS......cocnniiiinimniesinensniississisissiessmonnee 27
18 SET-OFF ... it s st e s s se s s senassssessassnes 28
19 DELEGATION ...ciiiieiiiiimiisisiesesississ st st is s e sssssssassesstessassssanas 29
20 FURTHER ASSURANCES .......coivri i sssesissssssssens 29
21 POWER OF ATTORNEY ...ciciiniirinvinienimrienienrrereniserseresisesessssressonsaressssasssenses e 30
22 CURRENCY CONVERSION ..ot e sreirs e sessessrassesmsssserees 30
23 CHANGES TO THE PARTIES ..o i cesssissiesars 30
24 MISCELLANEQOUS ..ottt rrscririnirisnserees e sae e st s s e sasssn st s enssnesensensnrensas 31
25 COSTS AND EXPENSES ...t 33
26 INDEMNITY oot sesesreseesesessesssssasesessessessssasnes 33
27 NOTICES ...y 33
28 CALCULATIONS AND CERTIFICATES. ...t 34
29 PARTIAL INVALIDITY oo et 35
30 REMEDIES AND WAIVERS.......c.cr i it 35
31 AMENDMENTS AND WAIVERS it reesesssessesererssesssessens 35
32 COUNTERPARTS ..ottt sttt ereseeresessesse s sesrasssassnessesssesseneens 35
33 RELEASE ...ttt e e st s e s san s san e 35
34 GOVERNING LAW ... i e s v e 35
35 ENFORCEMENT 35

..........................................................................................................



DocuSign Envelope 1D: 5B214E27-495F-4213-B763-5E08A57F31D2

SCHEDULE 1: THE ORIGINAL CHARGORS.....ccoivvvvnerinenierim it 37
SCHEDULE 2: DETAILS OF SECURITY ASSETS ..., 38
SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANKA46

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT it msssnnssns st stasesmsseanssssnsssassassiesssssonssnssansensassassios 52

SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS.............. 53
SCHEDULE 6: FORM OF ACCESSION DEEI ........oocoimmimimmesmninissseniemmissssssasassassssssesssssans 58




DocuSign Envelope 1D 5B214E27-495F-4213-B763-5E08A57F 3102

THIS DEBENTURE is made on 5 April 2024
BETWEEN
1) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (THE "ORIGINAL

CHARGORS"); and

(2) TRIPLEPOINT VENTURE GROWTH BD{C CORP., as security trustee for the Secured
Parties (as defined below) (the "Collateral Agent™).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETAFION

1.1 Definitions
In this Deed:

(a) terms defined in, or construed for the purposes of, the Loan Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

(b) at all times the following terms have the following meanings:

" Accession Deed” means an accession deed substantially in the form set out in schedule 6
(Form of Accession Deed);

"Account Bank™ means each banks and financial institutions listed in part 3 of schedule 2
(Details of Security Assels),

"Act" means the Law of Property Act 1925;

“Amendment Agreement” means the first amendment agreement in respect of the Loan
Agreement dated on or about the date of this Deed and made between (1) the Chargors as
Borrowers, (2) the Chargors as Guarantors, (3} the Lenders named therein and {4) the
Collateral Agent (as amended, supplemented, extended, restated, novated and/or replaced in
any manner from time to time};

"Amendment and Restatement Agreement' means the deed of guarantee, amendment and
restatement in connection with, amongst other things, the Loan Agreement dated on or about
the date of this Deed and made between, amongst others, (1) the Chargors as Borrowers, (2)
the Chargors as Guarantors, (3) the Lenders named therein and (4) the Collateral Agent (as
amended, supplemented, extended, restated, novated and/or replaced in any manner from time
to time);

" Assigned Assets" means the Security Assets expressed o be assigned pursuant to clause 4.2
{Security assignments);

"Authorisation" means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration;

"Charged Investments means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securities;

"Charged Securities" means:
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.'.._'(a)'- = the securltles speclﬁed in part 2 of schedule 2 (Details of Securrty Assets); and

~(b) . all other stocks, share's, debentures; bonds, warrants,’ co‘upons, negotlable mstruments, :
" cettificates of deposit or other securities or "investments” (as defined in part 11 of o
- schedule I to the Financial Services and Markets Act 2000 as in force at the date of -
- “this Deed) now or in future owned (legally or beneficially) by a Chargor, held by a - _ S
- nominee, trustee, fiduciary or clearance system on its behalf or.in whlch a Chargor BRSPS
" has an interest at any t1me el . S

e "Chargors" means:
(a) ) the Orlgmal Chargors and
S (b) any other ent1ty which accedes to thls Dccd pEEI suant 6 an Accesszon Deed

R "Debenture Securlty" nleans the Securlty created or evndenced by or pursuant to thls Deed' S .
Lo any Accessron Deed; - : : : '

=t : ."Default Rate" means the rate of interest determined in accordance Wlﬂ'l Sectlon 7
. Paragraph "DefauIt Interest” of the Loan Agreement; . R : L

- "Delegate" means any delegate, sub-delegate agent attorney of co-trustee appomted by the
- Collateral Agent or by a Recelver . . S

= _"Excluded Leasehold Property" has the meamng glven to such term in clause 4 7
L _..“Exnstmg Debenture” medns each of |

s '(a):.'_'_' the debenture dated 4 May 2022 and entered 1nto between. the Chargors and the
.+~ Collateral Agent; and BT _ . o

8 ) the debenture dated 9 February 2023 and entered 1nto between the Lhal gors and thc R :
' - Collateral Agent : e R ; o

o "Insurances" means all pohc1es of insurance (and alI cover notes) wh1ch are at any tlme held Lo
.. by or written in favour of a Chargor or in which a Chargor from time to time has an interest, -
' including, without limitation the policies of insurance (if any) specified in part 6 of schedule 2 -
~{Details of Security Assets), but exeludmg any third party hablhty or pubhc llabllsty insurance
~and any directors and officers insurance;. e . . :

. "Intellectual Property” ‘means ali leg'al and/or -'eq'u'it'ame interests (including, 'witho'ut._-'. o
- limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
CUton : - . . R S o

. (a) - -any. patents, trade marks, service marks, -designs, business names; copyrights,
: ~database rights, design rights, domain names; moral fights, inventions, confidential -
--information, know-how and other intelflectual property rights and interests (which
" may now or in the future subsist), whether registered or unregistered; and ;

o ) : _'the beneﬁt of ‘all appl1cat10ns and nghts to use’ such assels of each Chal gef (wlnoh : '_ _:. :
SRS - may now or in the future sub51st), o S e e

o (1nc1ud1ng, w:thout lmntatlon the 1ntellectua1 property rlghts (1f any) speclﬁed in: part 4 of ' -
. schedule 2 (Details of Security Assels)); . R ]

'_"L'e'nde'rs'_' means each "Leider" as that term' is”deﬁned in the Loan"Agr'eement;-__' i
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.-"Loan Agreement" means the plam Enghsh growth’ capital loan and security agreement 4 .
~“May 2022 and made between (1) the Chargors as Borrowers; (2) the Chargors as Guarantor,
- /(3) the Lenders named therein and (4) the Collateral Agent (as amended by the Amendment '~
- Agreement and as further amended, supplemented, extended, restated, novated and/or -~
. replaced in any manner from time to time, including as most recently amended pursuant to the .
. Amendment and Restatement Agreement); - :

S ""Loan'])'o'cument’s""has- the nieaniﬁg“gi{één to that term in'the'Loan'Ag'reernent;' Sy
R .'::._ ”NSI Act" has the meanmg gwen toin clause 14 3(b)(11), _
S "Party" means a party to this Deed
"Plannmg Acts" means (a) the Town and Country Planmng Act 1990 (b) the Planrung:- o :-f._
" (Listed . Buildings - and . Conservation ~Areas) Act 1990, (c) the . Planning (Hazardous = .-

* Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planning =\
-and Compensation Act 1991, (f) any regulations made pursuant to any of the foregomg and
(g) any other legislation of a similar nature; : o . :

 "Quasi-Security" means an ‘arrangement 'or fransaction whereby a ca‘argo'r- o

@ “sells, tlansfers or otherwise dlsposes of any of ItS assets on terms whereby they are or
- may be leased to or re—acqurred by it; e :

s ) .sells, transfers or otherwise dlsposes of any of l.ts recelvables on recourse terms

~(e): .':-"ente1s into ‘any arrangement under whlch money of" the benefit of a- bank or othel i
; - account may be applied, set-off or made subject to a combmatlon of accounts; or. .

. - '(CII)' 3:' ' enters mto any other preferentlal arrangement havmg asimifar eﬂect
"'Rack Rent" means a rent that represents the full ¢ open malket annua] valne of a holdmg, e
o Rack Rate Lease" means a lease let at a Rack Rent
- ""Real Prop-erty" means alf est‘atesand 1'nterests-1n ﬁ'eehold,'-'leas'ehold and other immovable
property (wherever situated) now or in_ future belonging to any Chargor or-in which any -
- Chargor has an interest at any time (including the registered and unregistered land (if any)in == ==
.- -England and Wales speclﬁed in palt 1 of schedule 2 (Derarls of Securaty Assets)), together et
- with . . . Rty

'(a)..--' g al] bm}dmgs and f' xtures (mcludmg trade ﬁxtures) and ﬁxed plant and machmery at ' '
: ~any time thereon; _ L _ _ _

- _"(.b)'- .'all easements ughts and agreernents in respect theleof and

'. '.:'..I(c) o the beneﬁt of aIl covenants glven in respect ther eof

| : but excludlng, in each case, any Short Leasehold Ploperty, _ R S

"Recelvables" means all present and futule book debts and othet debts rentals royaltres
~fees, VAT and monetary claims and all other amounts at any time recoverable or receivable

'_ - by, or due or owing to, any Chargor (whether actual or contingent and whether artsmg under- i_- o
~-contract or in'any other manner whatsoever) together with: - .
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(ay the beneﬁt of all rlghts guarantees ‘Security andremedies relating to any of the = .=~
. foregoing - (including, = without limitation, . negotiable . instruments;. indemnities, ...
- 'reservations of property rights, rights of traclng and unpard vendors hens and similar

- associated rrghts) and : _ S -

- (h‘-) S all pxoceeds of any of the foregomg, _ |

S "Recewer" means a receiver, or receiver and manager or admlmstranve receiver of the whole s
~-or any part of the Securlty Assets appointed by the Collateral Agent under this Deed; :

- "Related nghts" means, in relatior to any Charged Securlty

S (a)-. ol dmdends dlStl‘lb‘thlOl'lS and other income pald or payable on the'relevant Charged
- Security or on any asset referred to in paragraph (b) of this definition; and -

(b) . all rxghts monies or property accrumg or offered at any time in relatlon to such e P
. Charged Security whether by way of redemption, substitution, exchange bonus or - -
“preference, under optlon rtghts or otherwrse, : :

."Relevant Contract" means each agreement speclﬁed in part 5 of schedule 2 (Detarls of '_ o -
- -Security Assels) or in any Accession Deed together with each other agreement supplementing
- or amending or novating or replacing the same; R

‘"Secured Obligatio'ns"-'means all'-presentj'and_futl'lre ‘obligations and liabilities (whether -
~actual or contingent and whether owed jointly or severally or alone or in any other capacity
~“whatsoever) of the Chargor, each Borrower and/or Guaratitor to the Secured Parties in any. . .

.-+ . manner whatsoever. under or pursuant to any Loan Document (and including all monies = - =
- -‘covenanted to be paid under this Deed) provided that the Secured Obligations shall not = -
. “include any Borrower’s indebtedness or obligations arising under or in connection with the-" .
- Excluded Agreements (as defined in the Loan Agreement); ~ . - '

o "Secured Parties" means the Collateral Agent any Recervet or Delegate and each of the L
- Lenders. from time to time and any other party defined as.a “Securea’ Party” in the Loan_. _
- ‘Agreement; ' - : - :

o "'Securlty" means a- mortgage charge, pledge hen or other securlty 1nterest securmg any o
obligation of any person or any other agreement or arrangement havmg a srmllar effect;

o '_ '_'_'Securlty_ Account" means.__ o
(8 " each account of the Chargors referred to in clause 11.7(a)(iii) as a Security Account; . -
“ovand - T T R el ] e
j.- _ (b) o any other account of the Cha1 gors where cash is held by, oron behalf of any Chargor S e
' . _'fromtlmetonme _ . R S S L
: "'Securlty Assets" means all property and assets from trme 'to"time’ rn.ortgaged charged or P
L assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed :
."Seclmty Period" means the period begmnmg on the date of ﬂ‘l.lS Deed and endlng on the-'
. date on whlch ' R . o _ . :
| "'1"'(.a) _:';" all the Secured Obhgatlons have been uncondztlonally and 1rlevocably pald and
dlscharged in full; and S L . . . L
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(b) no’ Secured Party has any further commltment obllgatlon or llablhty undel or .
' - pursuant to any Loan Document; : S -

: _-_."Short Leasehold Propertles” means a leasehold property held by a Chargor now or in’ the3 L
.. future under a lease (whether registered or unregistered) which has an unexpired term of less’

- than seven years at the date of this Deed (or in the case of future acquired leasehold property,

- at the date of acquisition of such property by the relevant Chargor), save where the continuing -

. occupation of the relevant land or, as the case may be, property is requlred in order to carryon-
- the business and operatlons of any Chargor; : -

_ -"US Dollars" means the lawful currency of the Umted States of Amer:ca
- "--"'VAT" 'means:' .'

o (@) : ahy tax i'mp'osed in com’p'Ii.ance.with' ihe 'COu'neiI"Direetive of '28'Novemberl2l(")06 on._'. I
: ‘the common system of value added tax (EC Directive 2006/112); and . :

RO any other tax of a s1m11ar natire, whether xmposed ina member state of the European s
- Union in. substitution for, or: levied in addmon to, such tax. referred to in oo
.. paragraph (), or 1mposed elsewhere; and : Sl S

o "Votmg nghts" has the meanmg glven to in clause 14 3(b)(1)
| 12 e Interpretatlon
(@) Utlessa co’hti*éiry indication appears, any reference in this Deed to: . S

(i) a"Borrower", a "Chargor", a "Guarantor", a "Lender", the "Collateral - =
7 Agent" or any other "Secured Party" or any other person shafl be construed
.’so as to include its' successors in title, permitted assigns and -permitted.
- transferees and, in the case of the Collateral Agent, any person from time to'. .
- time being appointed as Collateral Agent or Collateral Agents in aceordance o
. with the Loan Documents; : :

Loy "'this-Deed"; the'"Loan'Agreehlent", aiiy other "Loan Document" or any .
. other agreement or instrument is a reference to this Deed, the Loan. .
" Agreement, that other Loan Doctiment or that other agreement or instrument’ .. "
- as amended, supplemented, extended, restated, novated and/or replaced in-- - .
. “any manner from time to time (however fundamentally and even if any of the = =
- same increases the obligations of a Chargor, any Borrower and/or Guarantor -
" ot provides for further advances); - -

o (iii) : " "Secured Obllgatlons" mcludes obllgatlons and. habnhtles whlch would be -
o - treated as such but for the liquidation, administration or dissolution of or- o
T simiiar event affecting a Chargor, any Borrower and/or Guarantor;

(iv’) 3 "assets" mcludes plesent and future plopertles revenues and. rlghts of every- :
: description and includes uncalled capital; : '

C®  “including" or‘_"mclu‘des“-me'ans'lncludmg or inclides without limitation; =~
BN COR "'reasonable endeavours" includes payment by the relevaiit person of 'd]l_its”"._'_'_. :
~ “own and any third party's reasonable costs, fees and expenses; : -

o _'_'_(vii) "regulatlon" includes any regu[atlon rule official dlrectlve 1equest or' _
. guideline (whether or not having the force of law) of any governmental, -
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S ) mtergovemmental or supranatrcnal body, agency, department or. of any
- regulatory, self- regulatory or other authority or organisation;. -

S il e . "perS'cn'_'." includes any 1nd1v1dual,- “firm, ;-company,-_ “corporation,
' .- government, state or agency of a state or any association, trust, joint venture, = =
_' consortium or part‘nership (whether or not having separate legal personality); -~ =

R (ix) : '_ a provrsrcn of Jaw is a reference to that pl ovision as amended or re-enacted
i (x)'_' . the smgular includes the plural and vice versa; and HRE
(xi) 4 1 time of day isa reference to Pamﬁc time:

o (b) Sectlon clause and schedule headmgs are for ease of reference onEy dnd shall nct_' L
o -affect the construction of this Deed. ' .

(c) - _f References 16 clauses paragraphs and schedules are references to- clauses paragraphs :_ R
' ~--.and schedules of this Deed unless otherwise stated ‘References to this Deed include = -
.its schedules. - - - _ L
o (dj ©Each undertakmg of a Chargor (cther than a payment obl1gatIon) COntame d i thrs S
D ':' must be comp]ted wrth at all times durmg the Secu1 ity Perrod and

i '('ii)' is glven by such Chargor for the beneﬁt of the Collateral Agent and each'-f.-'.'
: - other Secured Party, " : 3 L

“(&)- The terms of the other Loan Documents and of any side letters between -any of the -
~ " parties to them in relation to any Loan Document are incorporated in this Deed to the
©extent required to ensure that any disposition of the Real Property contained in this= -
~ ' Deed is a valid disposition in accordance with section 2(1) of the Law of Property = = -
o '(Mlsce]lanecus Provisions)} Act 1989, - :

RIERRIARY ¢ § RO  § .'the-ColIateral Agent reascnably considets that an amount paid by any Borrower. =~
.7 andfor Guarantor to a Secured Party under a Loan Document is capable of being =~ -
--avoided or otherwise set aside on the liquidation or administration of such Borrower .
" and/or Guarantor, then that amount shall not be considered to have been irrevocably =
“paid for the purposes of this Deed - : "

B '-'(g)'_"' _f ‘An’ Event of Default is- "ccntmumg" 1f it has ot been warved in- wr1t1ng to the = S
. satisfaction of the Lenders and the Collateral Agent S

o ) The Part1es mtend that thls document shall take effect asa deed notw1thstand1ng the i S
o factthat a Party may cnly execute thrs document under hand . RN

- : 1.3 '."'-Jomt and several

~The’ llabllrtles and obhgatlcns of each Chargor under thls Deed are ]omt and several Each g
- Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was -
- intended to sign or be bound by this Deed did not so sign or is not bound by this Deed. . .
e "I"i-usf':”_':_ .. . . ; S PR . .
Al Security and dispositions riade or created, and all obligations.and' undertakings contained .
in this Deed to, in favour of 'or_for the benefit of the Collateral Agent are made, created and -
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3.1

entered into in favour of the Collateral Agent as trustee for the Secured Parties from time to
tiime on the terms of the Loan Agreement.

Third party rights

Save as expressly provided to the contrary in this Deed, a person who is not a Party has no
right under the Coniracts (Righis of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed.

Existing Dehentures

{(a) On or around the date of this Deed, the Loan Agreement will be amended pursuant to
the terms of the Amendment and Restatement Agreement.

(b It is a condition of the Amendment and Restatement Agreement that the Chargors
enter into this Deed.

(c} Notwithstanding any other provision of this Deed, the parties acknowledge and agree
that the Chargors enter into this Deed in addition to, and without prejudice to, each
Existing Debenture and that any references in this Deed to the Security created
hereunder being first ranking are subject to any prior ranking Security created under
each Existing Debenture.

COVENANT TO PAY
Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
cach Secured Party that it will pay and discharge the Secured Obligations from time
to time when they fall due.

()] Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which thai Secured Obligation is due and payable, shall
operate in satisfaction to the same extent of the covenant contained in clause 2.1(a).

Default interest

{a) Any amount which is not paid under this Deed when due shall bear interest {both
before and after judgment and payable on demand) from the due date until the date on
which such amount is unconditionally and irrevocably paid and discharged in full on
a daily basis at the rate and in the manner agreed in the Loan Document under which
such amount is payable and, in the absence of such agreement, at the Default Rate
from time to time.

(b) Default interest will accrue from day to day on a year of 360 days and will be
compounded at such intervals as the Lender states are appropriate.

GRANT OF SECURITY
Nature of security

All Security and dispositions created or made by or pursuant to this Deed (including for the
avoidance of doubt pursuant to any Accession Deed) are created or made:

(a) in favour of the Collateral Agent;
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R (b)' _ wrth fuIl t1t1e gualantee in: accordance with- the Law of Property (Mlscellaneous -
: o Provrslons) Act 1994 sub_]ect to the Existing Débentures; and e

o .(c) as’ contlnumg secunty for payment of the Secured Obhgatlons
'-.__.3.2: : .;_Quallfymg ﬂoatmg charge . _ _ .
7 .'.-'-_'Paragraph 14 of Schedule Bl 10 the - Insolvency Act 1986 appltes 10 any ﬂoatmg chalge.. S
" “created by or pursuant to this Deed (and cach such ﬂoatmg charge is-a quahfymg floating .-~ -
. ‘charge for the purposes of the Insolvency Act 1986) : e
"4.';.-'.”FIXEDSECURITY L e
R '_ Fixed charges
" Bach Chargo’r charges and agrees to charge all of its pre's'ent'and'. futufé'ﬁght ‘title and interest
- in and to the following assets which are at’ any time owned by it, or in wh1ch it from time to -
- time has an interest: . s : - g : : :
o : (a) ' .:' : 'by way of first legal mortgage

) '-__'_.the Real Property (f- any) specrﬁed in: part 1 of schedule 2 (Derarlq of S
R '_SecurrtyAssets), ancl ' N o _ - :

o (11) - _. all ‘other Real’ Property (1f any) at the date of this Deed vested in,-or charged
: '; to, any Chargor (not charged by clause 4 I(a)(l)), B -

by ! _: by way - of first ﬁxed charge

(1) "_a][ other Real Propelty and all 1nterests in. Real Property (not charged by_. .-
SR -c]ause41(a)) : o SRR L '

L _ (n) ' '1 all hcences to- enter upon or use land and the beneﬁt of al] other agreements :
' relatmg to land; and - . . -

: ; .(m) the proceeds of sale of all Real Property, g

g () by way of first fixed charge all plant and machmery (not charged by cIause 4. ](a) or : S o o
Sl 4, l(b)) and the benefit of all contracts, licences and warranties relating to the same; -~ -~

o _(d) _': by way of ﬁrst fixed charge

O _'  all computers; vehlcles, office eqtnpment and other equ1pment (not charged S
- by-clause 4. 1(c)) and R S

B @) the benefit of all contlacts hcences and warrantles relatmg to the same,’

: "'other than any whlch are for the tlme bemg part of any Chargors stock- n-trade of
_work—m—progress), T : :

- (é') i by way ofﬁrst fixed chalge I

) the Charged Secuntles referred o in part 2 of schedule 2 (Detarls of Secumy i
' Assets) and - : . . L

RARS (ii)' all other Charged Securttles (not charged by clause 4 l(e)(l))
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(2)

()

®

)

in each case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) ail rights which such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any Charged
Investments;

by way of first fixed charge:

(i) the Security Accounts and all monies at any time standing to the credit of the
Security Accounts; and

{ii) all other accounts of such Chargor with any bank, financial institution or
other person at any time not charged by clause 4.1{f)(i} and all monies at any
time standing to the credit of such accounts,

in each case, together with al! interest from time tc time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

by way of first fixed charge:

§)] the Intellectual Property (if any) specified in part 4 of schedule 2 {Details of
Security Assets); and

(i) all other Intellectual Property (if any) (not charged by clause 4, 1(D({1));

to the extent that any Assigned Asset is not effectively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):

()] the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its

assets; and

(i) any letter of credit issued in favour of such Chargor and all biils of exchange
and other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.

4.2 Security assignmenis

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and interest in and to:

(a)

)

the Relevant Contracts, all rights and reimedies in connection with the Relevant
Contracts and all proceeds and claims arising from them;

each of the following:

()] all Insurances specified in part 6 of schedule 2 {Details of Security Asseis);
and

(i) all other Insurances (not assigned by clause 4.2(b)(i)),

and all claims under the Insurances and ail proceeds of the Insurances;
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ey the Securlty Accounts and all monies at any time standing to the credit of the Securlty' S
-~ Accounts, together with all interest from time to time acctued or accruing on such
-~ monies, any investment made out of such monies or -account and all rights to . -
* - repayment of any of the foregoing; and o : :

R '(d)-' .aIl other Rece1vables (not assngned under clauses 4. 2(a) 4 2(b) or 4 2(c))

To the extent that any A551gned Asset descrlbed in: cIause 4. 2 is not- as51gnable, the' L
- assignment which that clause purports to effect shall operate as.an assignment of all present
- and future rights and claims of such Chargor to any proceeds of such Assigned Assets.

= 4.3 Notlce of assngnment and/or charge - lmmedlate notice -

o Save to the extent already delivered in respect of the relevant Insurance Relevant Contract or
“ Security Account under an Existing Debenture, within three Business Days of execution of -
- this Deed or an Accession Deed (as applicable) (and immediately upon the obtaining of any -

- . ~Insurance, the execution of any Relevant Contract, the opening of any. Security Account {(or .
- -any Lender or the Collateral Agent notifying the Chargor that Receivables should be paid into- - .
- a specific account pursuant to clauses 11 7(a)(m)(B) or 1l 7(a)(1u)(C) after the date of this =

L Deed) each Chargor shall: . _ B S -

Sy in respect of each of lts Insurances dehver a duly completed nonce of ass1gnment to
- .-each other party to that Insurance, and shall use its reasonable endeavours to procure .
" that .each such party executes and delivers to the Collateral Agent an. -~ -
~acknowledgement; in each case in the respective forms set out in schedule 5 (Form of -
" notice to and acknowledgement by insurers) or such other form as may be acceptable -
" to the Collateral Agent; and - :

by in respect of each Relevant Contract (to the extent that such Chargor isa party to the
~ .- relevant document), deliver a duly completed notice of assignment to each other party =
- ‘to that Relevant Contract, and use its reasonable endeavours to procure that each such - .- 7
co party executes and delivers to the Collateral Agent an acknowledgement, in each case
" "in the respective forms set out in schedule 4 (Form of notice to and acknowledgement T
- by party to Relevant Contract), and o g

" (¢) " in respect of its Sec'urity Acmunts,_”deliver'a duly completed notice to the Account =~
- Bank and use its reasonable endeavours to procure that the Account Bank by no later
" than the first Advance Date. executes and delivers to the Collateral Agent an ==
- acknowledgement, in each case in the respective forms set-out in schedule 3 (Form of -
= -notice to and acknowledgement from Account Bank), o, in each case, in such other
- form as the Collateral Agent shall agree. :

' 44 B 'Asmgned Assets
' The Collateral. Agent is' not obliged to- take ‘any steps necessary to prescrve any Assigned S
- Asset, to enforce any term of a Relevant Contract against any person or to make any enquiries
- as to the nature or sufﬁclency of any payment received by it pursuant to this Deed. :
: 45 _';:.Securlty Accounts L RE |
. “The l’.arties ackn'ourletlge'.that the Se'eu'r'ity'gAecOtlnts,.' if :not-'e'ffe:cti\iely-. assigned pursuant o - SR ST
“clause 4.2(c), shall be subject to a fixed charge pursuant to clause 4.1(f) and, if not effective =~~~ "

.- charged by way of fixed charge pursuant to clause 4. l(t), shall be charged by way of f!oattng S
.- charge pursuant to clause 5(a). SR : SR e
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U467 Receivables - L 0 R
'jThe Parties acknowledge that the Recervables 1f noteffectlvely assrgned pu:suant to éiéﬁse _' S
.-4.2(d), shall be subject to a fixed charge and, if not effectively charged by way of fixed o
~.charge, shall be charged by way of floating charge pursuant to clause 5(a). .- R

47 : ‘Liates restricting chargmg

@y There- shall be excluded ﬁom the charge created by clausé 4.1 (F:xed charges) any' e
.- leasehold property held by a Chargor under a lease which either precludes absclutely - e
- or conditionally (including requiring the consent of any third party) that Chargor from =~ . 0

‘- creating any charge over its leasehold interest in that property (each an "Excluded - -
- Leasehold Property") until the relevant condition, waiver or consent has been. =

" satisfied or obtained (and, for the avoidance of doubt, once that relevant condition, =

- waiver or consent has been satisfied or obtained, that leasehold property shall cease to -
- be an Excluded Leaschold Property).. : N '

) For each Excluded Leasehold Pr operty (saVe for any Rack Rate'Lease) each relevant -
[T Chargor undertakes to apply for the relevant consent or. waiver of prohibition or -~ "
" condition within ten Business Days of the date of this Deed or, as the case may be, =~
- -the date of the Accession Deed or the date of acquisition of the relevant leasehold
- property and, in respect of each Excluded Leaschold Property which provides that the
-+ relevant third party will not unreasonably withhold its consent to charging, to use alf -
“ reasonable endeavours to obtain that consent as soon as possible and to keep the ..
. Collateral Agent regularly informed of the progress of its negotlatlons

() Immediately upon recerpt of the relevant waiver; or consent, the. 1e1evant formellyi' TR
.. Excluded Leasehold Property shall stand char ged to the Security Agent under
. clause 4.1 (Fixed charges). 1f required by the Collateral Agent at any time following -
- receipt of that waiver or consent, the relevant Chargor shall execute a valid legal S
. mortgage in such form as the Collateral Agent shall reasonably requ1re within five - S
- Business Days of the reIevant waiver or consent bemg granted. : B

s FLOATING CHARGE

_'3:_ 3 Each Chargor char ges and- agrees to charge by way of first ﬂoatrng charge all of its present
" and future:

@) "'fas'sets.'and"uridertak'ing (wherever' lo'cated) not 0theh';vie'e effeot'ively'charged by way
-~ of first fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges), -
' - clause 4.2 (Securify assignments) or any other provision of this Deed; and : .

O '._--(whethel or not effectlvely s0 charged or assngned) hetitable property and alI othel R
: : ploperty and assets in Scotland . _ R .

e CONVERSION OF FLOATING CHARGE
S A b Conversion hy notice -
o Th'e Collateral 'Age"nt may,'by written notice to aChargor ‘convert the ﬂoating:charfge.cremezd'._:; [
~under this Deed into a fixed char ge as regards all or any of the assets of such Chargor

- specified in the notice if:

. (a) p “an Event of Default has’ occurred and is contmumg, or S '
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| : :"(b)' ‘the Co]]ateral Agent (actmg reasonably) considers any Security Assets to be indanger - .
.of being seized or sold under any form of distress, attachment, execution or other.. R
legal process ot to be otherw1se in Jeopardy

62 '3_.Small compames
" Tie floatmg charge created under this Deed by the Chargor shall not convert 1nto a ﬁxed . :
. charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or -
" anything done with a view to obtaining such a moratorium) in respect of the Chargor.
63 ~~ Automatic conversion - |
* " The floating charge created under this Deed shall (in addition to the circumstarices in which
" ~'the same will occur under general law)-autcmatically convert into a fixed charge'

(a). 1n relatlon to any Secur1ty Asset which is sub_lect toa ﬂoatmg charge lf

S _(i)'i-"_- “such Chargor creates (or aftempts or purports to create) any Securrty (other :_': S
o than'a Permitted Lien) on or over the relevant Securlty Asset without the
* prior written consent of the Collateral Agent; or .- :

o (i'i)'_ . ~any third party levies or attempts to levy any distress, 'executio'n',_'attachr'ne'nt'."- i
- or other legal process agamst any such Securrty Asset; ancl

B () B over all SQ.;umy Assets of a Chargor whrch are subject to a ﬂoatmg charge lf an R
B . administrator is appointed in respect of such Chargor or the Collateral Agent receives "= " =
.. notice of intention to.appoint such. -an admmlstrator (as contemplated . by the -

o InsolvencyAct1986) R . e

64 'Scotttsh property

. Clause 6,3 (Automatzc conversran) w1ll not apply to any assets srtuated in Scotland 1f and o o
. the extent that, a Receiver would not be capable of exercising his powers in Scotland. pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

65 _' " Partial conversion. o

- The giving of a notice by the Collateral Agent pursuant to clause 6.1-(Conversion by noticey -~
~ . in relation to any asset or class of assets of any Chargor shall not be construed as a waiveror .~
- abandonment of the rights of the Collateral Agent to serve similar notices in respect of any .
_ - other asset or class of assets or cf any other rlght of the Collateral Agent and/or the other - .~
.+ Secured Parties. . o '

7. CONTINUING SECURirY'--'-'-_ L
o -7.-1 ;i_df"Contmmng securlty

- The Debenture Securlty is contmumg and w1ll extend to the ultlmate ba]ance of the Secuz ed L
, Obligations regardless of any intermediate payment or-discharge in whole or in part. " This -0
-+ Deed shall remain in fult force and effect as a continuing security for the duration of . the' L
. ‘Security Period. : - :
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o : 72 ._ _.'Additiottai eud'separate'seeurity S R S
" This Deed is in addition fo, without prejudice to, and shall not merge with, any other right, ~
* ' remedy, guarantee or Security which the Collateral Agent and/or any other Secured Party may o
“at any time hold for any Secured Obhgatton .

L 130 'nght to enforce _ |
" This Deed may be enforced against each or any Chargor without the Collateral Agent and/or Lol
- any other Secured Party first having recourse to any other nght remedy, guarantee or-
' - Security held by or avatlable toit or any of them - S '

8 LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

- Notwnhstandlng anythmg contamed in thls Deed or 1mphed to the contrary, each Chargor' -
remains tiable to observe and perform all conditions and obligations assumed by it in relation -
. to the Security Assets. The Collateral Agent is under no obligation to perform or fulfil any - -
..~ such condition or ebllgatton or to make any payment in respect of any such condition or- -
- obligation. : Lo

9 _'ACCOUNTS
.'._:__"No monies  at any tlme standmg to the eredtt of any ‘account (of any type and howevex o R
" designated) of any Chargor with the Collateral Agent and/or any other Secured Party (or any

""" of them) or in which any Chargor has an interest (and o rights and benefits relating thereto)
" shall be capable of being a331gned to any person other than a Secured Party ; o

10.  REPRESENTATIONS
101 _'.General : o

Each Or lgmal Chatgor makes the Ieplesentat:ons and wartantles set out in thls clausc 10 to L
- the Collateral Agent and to each other Secured Party R

7102 - “No Security lnterests _3- o

: 'No Secun ity or Qua31 Securtty ex:sts over all o any of the ptesent or future Securlty Assets of ' o
: any Chargor other than; . L

o () s credted by thlS Deed and
= (b} : a8 permltted by the Loan Agreement
o 103 ._'Ranl(mg | |
. The Deb‘entm‘e Security_has or will have first ranking priority and is not subject to 'eny'”pt'tot._"_' o
- ranking or pari passu ranking secuuty save in respect of . any ‘Permitted Liens that are -
- specifically designated as senior in prior 1ty :
i 104 "Ownershtp of Securlty Assets

_ ‘Each Orlgmal Chargor is the sole legal and beneﬁctal owner. of all_of the Securlty Assets
. -identified against its name in schedule 2 (Detazls of Security Assets). S
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105 No pwceedmrs pendmg orthreatened
o _Except as specrf ed in the Loan Agreement or to-any Chargor’s- knowledge, there are no
.- actions, suits or proceedings at law or in equity or by, or before any court, arbitral body, - .
" -agency or governmental authority now pending or to any Chargor's knowledge, threatened . -
= against or affecting any Chargor or-any of the Chargors’ Subsidiaries or any of the Chargors’ .. -
~“or any of the Chargors’ Subsidiaries' respectwe businesses, propertres or rlghts which invelve
- ~any Loan Document or Excluded Agreement . '

7 10:6° - Charged Securities e
(@) o The Charged Securities listed in par't 2'_'0f schedule 2 (Details .afSeearity Assets) are
- fully paid and constitute the entire share capital owned by each Original Chargor in
. the relevant company and constitute the entire. issued- share capltal of each such'- :
i company.. : - : :
- by No Charg‘c')r g 'sent any original share cértificate (signed electronically or otherwise)
' " to act as, or supplemental to, security granted in favour of any party other than the -
ORI Col]ateral Agent. N : . : ;
10 _ .Real Property
o relatlon to the Real Property, part I of schedule 2 (Detatls of Secumy Assets) 1dent1f' iés. all_'. o

o freehold and leasehold Real Pr operty which is beneﬁcrally owned by each Orlgmal Chargor at o R
- the date of this Deed. _ _ :

' 108 S '_'Securrty Accounts

S The Securlty Accounts lrsted in part 2 of schedule 2 (Detau's of Securzty Assets) are all the' L
1.2 accounts held by the Original Chargors at the date of this Deed L

8 3 .10'-'9 .. _Tlme when representatlons made

S @)-' Al thc representatlons and Warranties i this clause 10 are made by' each C'hargor'.on i SRR
. the date of this Deed and are also deemed to be made by each Chargor onthe date of .-~
- each Advance. - . : : -

by EaCh re':presentation' or warranty deemed-to be made after the date of this Deed shall .- -
.. be deemed to be made by reference to the facts and circumstances éxisting at the date = -
ot the representanon ot warranty is deemed to be made o '

e 11 S UNDERTAKINGS BY CHARGORS
. :_:: _'11.1 - : Negatwe pledge and Dlsposals

@ -;"No Chargor” shall do or agree to do any of the. foilomng w1thout the prior- written - -
“ . consent of the Collateral Agent save as permitted pursuant to Section 12 (Your -
- Covenants to Us — Dispositions, Liens and Encumbrances) of the Loan Agreement: -

CULG) - oreate of permit ‘to subsist any Security of Quasi-Secirity on any’ Secl.jrity_.:_ S
oo Asset other than as created by this Deed and except for as permitted by the oo
" Loan Agreement; or . : _ - e

L (11) sel'l','.- t'ran'sfer,' .leas.e,-.'Iend. .'(').1'_ otherwise dispose of (whether '_'byi_.a"sing[e"_"
- transaction or.a number of transactions and whether related or.not the whole -~ -~
- or any part of its interest in) any Security Asset, or any other preferential = .-
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arrangement havmg a Sll'l‘lllat‘ effect except as. petmlt‘ted by the Loan
Agleement : R oo .

by Z-If at any time a Chargor does ot comp]y with any of its. obllgatlons under Sl
.- paragraph11.1(a) above in respect of any Intellectual Property the fixed charge = - -
- granted in favour of the Collateral Agent pursuant to clause 4.1(g) shall be deemedto =
- apply to all Intellectual Property owned by that Chargor. : e S

(c) " For the avoidance of doubt the. Intellectual Property owned by the Ongmal Chargors s
- as at the date of this Deed is specified in part 4 of schedule 2 of this Deed-..:_ S
(Irntellectial Property) o . :

o 1.2 Securlty Assets generally
S .._:"_'Each Chalgm shall |

' _:-(a)' R notlfy the Collateral Agent W|th1n 14 clays of recelpt of every matenal notlce mder,:
- application, requirement or proposal given or made in relation to the Security Assets
© by any competent authority, and (if required by the Collateral Agent)

: '(i) . 1mmed1ately prowde it w1th a copy of the same, and

: '(ilj - gither (A) comply w1th such notlce ‘order, appl:eatlon requlrement or. NI
proposal of (B) make such objections to the same as the Collateral Agentmay.
- require or approve;

. (6)" pay all rates, rents and other outgoings owed by it in respect of the Security Assets;
C© - complywith: il |

(i) " all obligations in relation to the Security Assets under any present or future SR
“- . regulation or 1equ11ement of any competent authouty or any Authousatlon,- L
—and : . .

S _(ii)_ 3 aII eovenants and obllgatlons aﬁ‘ectmg any Secullty Asset (01 1ts manner of e
: use), . S -

~ - where failure to do 5o has o is'.reésonébly' likely to ha.ve"a Material Adverse Effect;

- (d) . take or cause to be taken all actions necessary to protect and defend its title to the =
- Security Assets and the Collateral Agent’s Lien on'the Security Assets. Each Chargor -

“.--shall at all times keep the Security Assets, and the assets and properties of each of its . - _

" Subsidiaries, free and cleat from any legal process or Liens whatsoever (except for .. .~
Permitted Liens) and shall give the Collateral Agent prompt. written notice of any = =

" legal process affecting the Security Assets or the assets and properties of its. = -

“i Subsidiaries, or any Liens on the Security Assets or the assets and propertles of its

.. Subsidiaries. . : . : .

R () plowde the Collateral Agent w1th all 1nformatlon whleh it may reasonably request in
... " relation to the Security Assets; and '

(" maintain and prot'ect its Securlty Assets (and those of its Subsidiaries), including its =~ "
- equipment and fixtures, in good working order, repair and condition (taking into "
- consideration ordinary wear and tear) and from time to time make or cause to be -
~made all necessary and proper .repairs,” renewals and replacements and shall =~
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completely mansge and care - for lts'p'rape'ffy'lﬁ' 'aeeoaaﬁ'c'ew'l'm“pmaea industry
practlces . . . - _ _ T

o 113 Depos:t of documents and notlces
' Each Chargor shall:
= '('a)'_';- : unless the Collateral Agent otherw1se conﬁrms in wrltmg (and without prejudrce to 8 _
© - clause 11.11(a)), (and save to the extent already held by the Securlty Agent) deposit
~with the Collateral Agent, within three Business Days of recelvmg such request from.~
.'the Collateral Agent: - - " : '

o (1) -;' all deeds and clocuments of tttle relatlng to the Securlty Assets and

- g ':-.(ii)'. s “all Tocal Tand charges land char ges and the Land Reg1stry search certlﬁcates'--_' e
' ~-“and similar documents recewed by or on behalf of a Chargor, . .

o (each of wh1ch the Collateral Agent may hold throughout the Securlty Perlod) and

SRR () B 1mmed1ately on request by 'the Collateral_Agent,'.-afﬁx. to .any .plant, machmery, Sl
oo fixtures, fittings, computers, vehicles, office equipment, other equipment and other .
“asset for the time being owned by it (in a prominent position) a durable notice of this -
‘Deed (m any form requrred by the Collateral Agent (acting reasonably) B

: 11.4 -_ : _'Real Property undertakmgs acqn1s1tlons and netices to the Land Reglstry

3 (a) S :Each Chargor shall notlfy the Collateral Agent promptly upon the acqu1s1t1on of any' -
S "-estate or interest in any freehold or leasehold property S S

(b)) .Save for any Rack Rate Lease, each Chargor shall in respect of any - ﬁ'eehold or
o leasehold Real Property which is acquired by it after the date of this Deed, the title.
- which is registered at the Land. Reg1stry or the tltle to whrch is requrred to be so
- registered: o _ S : .

o (1) ; :' -_w:thln three Busmess Days of the aforementloned acqulsmon glve the Land
SR Reglstry written notice of this Deed; and . . L

e ; '(ii) - procure that notlce of thlS Deed is clearly noted in the Reglster to ‘each’ such S
' B -tltle : S - . o

; '.'__-.1'1.5 Real Property undertakmgs mamtenance -

(a) " Each Chargor shall maintain all bulldmgs and erections fonnmg part of the Securrty'::._ S
Lo Assets | in a good state of reparr ' e o . :

(@)’ No Chargor shall except with the prror ‘written' censent of the Collatelal Agcnt (such'. :
o -consent not to be unreasonably withheld): . P . .
: '(l) confer on any person any lease or tenancy of any of the Real Ploperty or
" accept a surrender of any lease or tenancy (whether 1ndependently or undel'.' RO
- 3any statutory power), : : - e

o (i) R confer on’ any person any rlght or hcence to occupy any Iand or bulldmgs' i
' o formmg part of the Real Property, or . . L R

o | . (111) grant any Ilcence to assrgn or siib- let any part of the Real Property
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R () IO -'No Chargon shall carry out any development within the meaning of the Plannmg Acts
. “in or upon any part of the Real Property without first obtaining such permissions as "
*may be required under or by virtue of the Planning Acts and, in the case of =~
- development involving a substantial change in the structure of, or a change of use of, =~ -~
" any part of the Real Property, without ﬁrst obtammg the written consent of the
o Collateral Agent : : : S g

-_':(é)'ﬁ "No Chargor sha]l do or permlt to be done anythlng as a result of whlch any lease 3
-7 may be liable to forfeiture or otherwise be determined. : o
() " Each Char gol" Shéll permit the Collateral Agent and any' person nominated by it atall
; - reasonable times with reasonable notice to enter any part of the Real Property and -~
- view the state of it. e : -

o116 nsurance Policies

R :_""Ea'c.h'Cha'tg()r"shdll ‘at all times t':omlﬁly'with"ité eb.ligatibn's“és fo insurance contained: o
: ~in the. Loan Agreement (and in parttcular Sectlon 10 ({nsurance) of the Loan =~
Agreement). : : -

by CHat any tlme a Chargor defaults i
o '_'-'(i)- ' '_ effectmg or keepmg up the insurances requlred under the Loan Agreement or e

.'(i'ij producmg any insurance- pohcy or recetpt to the Collateral Agent within three
- Business Days of demand, : : :

- the Collateral_Agent'may' (without-prejudice to-its rights under clause 12 (Power to
.. remredy)) take-out or renew such policies of insurance in any sum which the Collateral ;
.. -Agent may reasonably think expedient. AH monies which are expended by the =
. Collateral Agent in doing so shall be deemed to be properly paid- by the Collateral =~
- "Agent and shall be reimbursed by such Chargor on demand o

ey " Each Chargol shall notify the Collateral Agent lf any materlaI clalm arises of may be S =
.- made under the Insurances, :

(d) . o 'Each Chal 2T shall subject to the rlghts of the CoIlate1a1 Agent under clause 11 6(e),
- -diligently pursue its rights under the Insulances - _ S

s (e) ‘In relation to the proceeds of Insurances

’ '.(i) o .;the Collate1a1 Agent shall have the sole"ught' to settle or sue 'ﬁ')r”any'suchi‘. o
' : claim (but before a Default shall do so as agent for the relevant Chargor) and
w0 give any discharge for insurance monies; : el

b (u) . : .prowded that no Event of Default has occurred and is contmumg, the 1elevant Lol
- Chargor may apply all monies received or receivable under any Insurances in =~
- repairing or replacing the asset damaged or destroyed; and . :

(i) subject to- clause 11.6(e)(ii), all ¢claims and monies received or receivable
-~ under any Insurarices shall (subject to the rights or claims of any lessor or =0 -
-landlord of any part of the Security Assets) be applied in accordance with the -~ =~
.- ~Loan Agreement or after the occurrence of an Event of Default which is~
- _continuing, in permanent reduction of the Secured Obligations in accordance -
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S w1th the Loan Agreement or as otherwise may be directed by the Collatel al oo o
© - Agentin ‘writing (acting in its sole dlserehon) : : RIS

= :. 7 Dea'.l'in.gs .“:'ith and realisation of Receivables and op'eratmn'of Security.Aceoun'ts :
- - '.; : (@) - Each Chargor shall | S
-(i) .'wlthout prejudlce to clause 11 l (Negattve pledge and Dzspos als) (but m" .
- addition to the restrictions ‘in that . clause), not, without the. prior written

- . consent of the Collateral Agent, sell; ass:gn, ‘charge, factor or discount or in " -
S any other manner deal with any Receivable; - ;

] '_ - (11) collect all Rece1vablcs promptly in the ordmary course of tradmg as- agent for'-:' :
' " the Collateral Agent; - : B L

o - - (iii')' _ promptly and any event within- two busmess days of recexpt pay all monies
. which it receives in respect of the Receivables into: B

DAY - ":the account(s) specified in part 3 of schedule 2 (Detazls of Secur:ty' S
e - Assels) as aSecurlty Account; B

.(l?;) o .such speclally desngnatecl account(s) w1th the Collateral Agent as the_ R
- Collateral Agent may from time to time direct;or .. .- G

- ('C)":_ ' _'such other account(s) with such other bank as the Collateral Agent_.'- s
©ooo  may from time to time dtrect S ; BNt

R '.;"(e'ach' such account(s) tcigether' Wlth all - additions "to 'tn? renewals or g
~replacements thereof (in whatever cun'ency) bemg a "Securlty Account"),' o
-and . _ _ .

: .-'_:('iv)' : pendmg such payment hold all Tmories: s0 recewccf tzpon tmst for the'_.'-.' '.
_CollateralAgent . - . ; L e

SRR (1) RN _Each Chargor shall deal wrth the Recewables (both collected and uncollected) and the PR
* " Security Accounts in accordance with any directions given in writing from time to.
- -time by the Collateral Agent and, in default of and subject to such directions, in-© .
. ‘accordance with this Deed. = - :

" (¢). - Each Chargor shall deliver to_the Coltateral Agent such information as-fo the amount .~
- and nature of its Receivables as the Collateral Agent may . from time to time . . .
ERE reasonably require (taking into account the requirements of the Loan Documents). ...

A8 'Operatlon of Seeurlty Accounts B

(a) At any trme followmg the oceurrence of an Event of Default whlch is contmumg, no o
Chargor shall withdraw, attempt or be entitled to withdraw (or direct any transferof) .~
- all or any part of the monies in any Security Account without the prior written .-
~~consent of the Collateral Agent and the Collateral Agent shall be entitled (1n its.
"-absolute discretion) to refuse to perrnlt any such withdrawal or transfer L

U (bY " If the right of a Chargor to wrthdraw the proceeds of any Recelvables or other cash'. L
- standing to the credit of a Security Account results in the charge over that Security -
- Account being characterised as a floating charge, that will not affect the nature of any . .
.. other fixed security created by any Chargor under this Deed on any of its outstandmg: S
- Receivables and/or cash. . . o :
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]1.9 ACCOUﬂt Bank and notlces .......................................................
: . :Each Chargor shall dehvel to the relevant Account Bank a duly completed notice and shall R L
- " use reasonable endeavours to procure that such Account Bank executes and delivers to the .~ . "."
< Collateral Agent an acknowledgement, in each case in the respective forms set out in schedule =~
-2 (Form of notice to and acknowledgement from Account Bank). . -

R 5 [ N .Ch'an'ge of Account Bank

~(a).. The Account Bank may only be changed to-another bank or financial institution with -~
: - -the prior consent of the Collateral Agent (with such consent not to be unreasonably =~
- 'withheld) and provided that each Chargor has delivered to the proposed new Account - -
. Bank a duly completed notice and the Chargor has used reasonable endeavours to -
- procure that the proposed new Account Bank execute and deliver to the Collateral
" Agent an acknowledgement, in each case in the respective forms set out in schedule 3.~
o (Form of notice to and acknowledgement from Account Bank) o

: (b)' e A change only becomes effective wher the proposed new Account Bank agrees w1th' -
.. the Collateral Agent and the relevant Chargor (in.a manner satisfactory to-the -
R Collateral Agent (actmg reasonably)) to fulfil the role of the Account Bank under this o0
- Deed. _ : RN

ey If th‘ere_is a chan'ge of Account Bank,-_the net amount (if any) stan'ding"to the' cre'dit of oo
" the relevant Security Accounts maintained with the old Account Bank will be =
-~ transferred to the corrésponding Security Accounts maintained with the new Account: "
" 'Bank immediately upon the appointment taking effect. By this Deed each Chargor: =~
__"1rrevocably gives all authorisations and instructions necessary for any such transfer to
- be made. : : : :

- (dy " Each Chargor shall take any action which thé Collateral Agent requires to facilitate a -
' - change of Account Bank and any transfer of credit balances (including the execution -
... of bank mandate forms) and irrevocably appoints the Collateral Agent as its attorney -
© to take any such action if it should fail to do so..

o :_: : 1'1'.11. Charged Investments protectlon of Securl.ty

'_ (@ 'Sav'e to.the_extent all‘eady-held by 'the Co]later'a'l-' Agent pursuant to an Existing
' - Debenture, each Chargor shall, immediately upon execution of this Deed or an .~ -
* Accession Deed -(as applicable) or (if later), as soon as is ‘practicable after its: _
- acquisition of any Charged Securities, by way of security for the Secured Obllgatlons S
"~ '(and save to the extent already held by the Security Agent):

-'(i')'_f__ . -dep051t wnth the Collatetal Agent (01 as the Collateral Agent may dlrect) all -
" certificates and other documents of title or evidence of ownership to the' ~
- Charged Securities and their Related Rights; and :

[ :-'(i'ij exécute and deliver to the Collateral A'gent" e
L (A)"I . B mstluments of transfer in ‘respect of the Charged Secu1 ities (executed' o

Cvin blank and left undated), and/or S

© U (B): such: other documents as the Collateral Agent shall reasonably-.--;'-'-"' '
' - require to enable it (or its nominees) to be registered as the owner of "~
" or otherwise to acquire a legal title to the Charged Securities and
" their Related Rights {or to pass legal title to any purchaser). . - g
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| (b)':_'--3EachChargorshall L j--fﬁ'ﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁfff’_-_”-._. o
(@) promptly give notice 1o any custodian of any agreemert with such Chargorin
- respeet of any Charged Investment in a form the Collateral Agent (actmg RIS
. reasonably) may require; and - : y : ; SRR

(i) _'u'se reasonable endeavours to ensure that th'e"cusmdian_-acknow'ledges that -
B -: notice in a form the Collateral Agent may requlre -

o : (c) o If S0 requested by the Collateral Agent ‘each Chargor shall

i . (i) : _' instruct any clearance system to transfer any. Charged Investrnent held by it
v - for such Chargor or its nominee to an account of the Co]lateral Agent orits
- nominee with such clearance system; and - S : : :

(i) take Whate\ier' ‘action “the Collateral ‘Agent ‘may request for the'-':_ _'
- dematerialisation or rematetialisation of any Char, ged Investment held in a
' '_ clearance system : » S

)R - Wrthout prejudice to. the rest of this clause 11. 11 the Collateral Agent may, at the' B S
- expense of the relevant Chargor, take whatever action is requrred for the = -~ S
= -dematerrahsatlon or rematetialisation of the Charged Investments.

S (e) “Each Chargor shall promptly pay all calls or other payments whrch may become due-_ s
.. in respect of the Charged lnvestments D . . .- g

L (B ‘Each Chargor shall not nominate another person to enJoy or exercise aII or any of 1ts g R
' . specified rights in relation to its Charged Investments, as contemplated by section 145"~
of the Companies Act 2006 or otherwrse : : : L

gy _Wrthout llmrtrng its obhgattons under clause ]1 2(e), each Chargor shall comply w1th R
- all requests for information within its knowledge relating to the Charged Investments -
~-which are made under section 793 of the Companies Act 2006 or which could be =
“made under section 793 if the refevant company were a public limited company or o
under - any similar - provision contained in the. articles of association or other - i
" constitutional documents of the relevant company and, if it fails to do so, the .
» 2 -Collateral Agent may provrde such information as it rnay have on behalf of such .
- Chargor. : . -

a2 ;ngllts in respect of Charged Investments
_(a) Untrl an Event of Default occurs and is contmumg, each Chargor shall be entrtled to :. L

(.  receive and retain all drvrdends, distributions and other monies pa1d on or '
- dertved from its Charged Securrtles, and : : R

R 61 ‘exercise all votmg and other ughts and powers attachmg to its: Charged"'_:: :
B Securrtres provided that it must not do so in a manner which:

. (A'):." has the effect of changrng the terms of such Charged Securrtres (or_ SRR
" any class of them) or of any Related Rrghts ‘unless permrtted by the ..o
- Loan Documents; Of o . S

B o ('B)'--: " is p]‘e_]lldlCIal to the interests. of the Collateral Agent and/or the other e
- Secured Parties. . S : o
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' (b At any. time followmg the occurrence of an Event of Default which is continuing, the
.. Collateral Agent may complete the instrument(s) of transfer for all or any Charged Lo
~ 8ecurities on behalf of any Chargor in favom of itself or such other petsen as it may SRR
- select. : : o o

S (c) At any tilﬁ'e' when any Charged Secuiity is registered in the name of the Collateral =
-7 Agent or its nominee, the Collateral Agent shall be under no duty to: g
0 " ensure that any dividends; d1stnbut10ns of- other monies payable in respect of o

- such Charged Securrty are duly and promptly pand or recelved by 1t or lts- L '
-'-_nommee or : L

S (i) verrfy that the correct amounts are pald or recerved or.

R (i'ii')- take any actlon in connectlon with the takmg up of any (or any offer of any)'_"' o R
" 'Related Rights in 1espect of or in substitution for, any such Charged Securlty ol

11 13 Relevant Contracts

I (). Neo Chargor shall except with the prror writteri consent of the Collateral Agent (w1th o
.. 'such consent not to be unreasonably withheld), amend or waive any material term of -~ -
- any Relevant Contract; terminate any Relevant Contlact or release any other party -
. from its obligations under any Relevant Contract. : '

SR () e Bach Chargor-sha’ll’ duly perform ifs obligations 'under each Relevant Contract, shall .~~~ "~
.. notify the Collateral Agent of any material default by it or any other party under any =
- Relevant - Contract and shall not take any action which will reduce or impede .
. ‘recoveries in 1espect of any Assigned Asset. ; "

__(c) Each Chalgor shall provrde to' the Collateral Agent as soon as practlcable upon R
. 'receipt, copies of all notices and information received by it from any other party to
any Relevant Contract.
o 1.1'.14_ Intellectual Property
o 3Each Chargor wrll

(a) - pleserve and mamtam the subsrstence and- vahdlty of the Inteifectual Pr operty, = '

g (b) | " use reasonable endeavours to prevent any 111frmgement in any matel lal reéspect of the . .- e
. Intellectual Property; . _ 3

©)  make regis'tr'a;tions and pay all registration fees and taxes hecessaty- to maintain the e :
- Intellectual Property in-full force and effect and record its interest in that Intellecfual = =~ -
: .'Property,. . g

Ay not use o permlt the Intellectual Property to: be used ina way or take any’ step or omrt :
" 'to take any step in respect of that Intellectual Property which may materially and =~
- adversely affect.the existence or value of the Intellectual Property or imperil the -~
: nghts of the Chargors to use such property; and S -

'. o (€ ;.'__'.not discontinue the use of the Tntellectual Pl'operty.'__ S R
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' ’-f'i-»_.';'.f'POWERTOREMEDY e
| _'_"12-1'_:'Powertoremedy i
- If dt any time & Chargor does ot comply wrth any of its obligations under 'thisteed the
- Collateral Agent (without prejudice to any other rights arising as a consequence of such non-= =
- ~compliance) shall be entitled (but not bound) to rectify that default. The relevant Chargor- .~ . =
- -irrevocably authorises the Collateral Agent and its employees and agents by way of security =~
to do all such things (including entering the property of such Chargor) which are necessary or

- - desirable to rectify that default -
122 Mortgagee 113 possesslon |

o The exercise of the powers of the Collatera[ Agent under thls clause 12 shall not lendel xt or
" any other Secured Party, liable as'a mortgagee in possession. . : : : S

123 -'__Momes expended
" The relevant Chargor shall pay to the Collatelal Agent on demand any monies: whlch are -
- expended by the Collateral Agent in exercising its powers under this clause 12, together with =
" interest at the Default Rate from the date on which those monics were expended by the =~
.~ Collateral Agent (both before and-after judgment) and otherwise in accordance with clause:
oo 2.2 (Default rntere.st) . : . :

13, WHEN SECURITY BECOMES ENFORCEABLE
- 13..1_' :.'-'When enforceable
This Debenture Secunty shalt become 1mmed|ate[y enforceable upon the occurrence of an g
" .Event of Default which is contmumg and shall remain so for so long as such Event of Default
~ " is continuing, . o -

S "13..2_' Statutory po'wers
o ‘The power of sal'e.'and-noth'er;powers ‘conferred by section 101 of 'the_-'A.c':t' (as:a.m'ended_or:_. -
"~ extended by this Deed) shall. be immediately exercisable upon and at any time after the.

- -occurrence of any Event of Default which is continuing and for so long as such Event of =
- Default is contlnumg : . R

133 _. Enforcement o _ : : .
o After this Debenture Securlty has become enforceable the Collateral Agent may in 1ts -
._-;l:solute discretion enforce all _Or__any part of the Debentur.e. Seeunty.m SUCh_ manner as 1t.sees o
14 ENFORCEMENT OF SECURITY
S 14.'1 : EGeneral
- '.jFor the purposes of all rlghts.and powers 1rnphed hy statute, the Secured Obhgat1ons are"._:' RN

... deemed to have become due and payable on the date of this Deed. Sectlons 93 and 103 of the " P
- “Act shall not apply to the Debenture Securlty : S B
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142 '_:;Powel"s ofleasing"'. '_ . S o R o TSN
L 'The statutory powets of Ieasmg conferred on the Collateral Agent are extended so as to’-
SR authorise the Collateral Agent to lease, make agreements for leases, accept surrenders of .
- leases and grant options as the Collateral Agent may think fit and without the need to comply RENEHO
- with section 99 or 100 of the Act. . :

" 143 Powers of Collateral Agent

(@ Atany time after the Debenture Security becomes enforceable (or if so requested by -
5 .. any Chargor by written notice at any time), the Collateral Agent may without further .= -
- notice (unless required by law): . : : : -

N 6) '.appomt any. person (or persons) to be a receiver, receiver and manager or
' ~ administrative receiver of all or any part of the Security Assets and/or of the -
. income of the Security Assets; and/or : :

R (1) .:iappomt or apply ' for the appomtment of any person who is approprrately S
R quallf ed as administrator of a Chargor and/or ST B
(i) exercise all or any of the powers conferred on: mortgagees by the Act (as_.'. :

. " “amended or extended by this Deed) and/or all or any of the powers which are

- conferred by this Deed on a Receiver, in each case without first apporntmg a-

- -Receiver or notwithstanding the appomtment of any Receiver. .~ '

O | S | _
(i) Subject to clause 14.3(b)(ii), at ‘any tim¢ after this Debenture Security has. =
‘... become enforceable, the Collateral Agent may (without further notice unless .~
- required by law) exercise (in the name of any Chargor and without any -
. further consent or authority on the part of such Chargor) any voting rights
-+ and any powers or rights (such. voting and other powers and rights being,
" together, the Voting Rights) which may be exercised by the legal or- '

o " beneficial owner of any Charged Investment, any persen who is the holder of ="
s any Charged Investment or otherwise. : -

R 1) Where a notrﬁable“acqmsmon' unde‘r_ Se'ction 6 of the National Security and
" Invesiment Act 2021 (the NSI Act) and/or any regulations made under the -
- NSI Act would take place as a consequence of any exercise by the Collateral -
- Agent of the Voting Rights, or as a consequence of the right to exercise those
I Voting Rights arising, the Collateral Agent shall not be entitled to exercise
“any of the Voting Rights unless and until the Secretary of State has approved - _
. that notifiable acquisition and then only to the extent that any such exercise” =~
“of any of the Voting Rights by the Collateral Agent would not be, as a
" "consequence of that exercise, a breach of the provisions of a final order made =~~~
~2in relation to that notlﬁable acqu131tlon under the NSI Act and!or those .07l
e regulatlons : : - : '

o (.i'ii') : Each Chargor acknowledges that the Co]lateral Agent may

'-.'('A) “where clause 14. 3(b)(n) applres glve any 1nandato:y notlce ‘which
.~ may be required under and in accordance with the NSI Act and/or =~
-any . regulations- made under - it. Each Chargor agrees that the . = -
" Collateral Agent may instead direct the relevant Chargor to giveany - -
"~ such mandatory notice as the representative of the Collateral Agent =~ ..
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_ within such t1me frame as the Collateral Agent may require and. =
- within any relevant time limits set out in the NSI Act and/or any__ L
. -regulations made under it; and : '

“(B) "if'the”Security has become enfOrceable but clause 14.3(b)(ii) does not "~
- apply, give a voluntary mnotice, in connection with the right to
- exercise the Voting Rights, under and in accordance with the NST Act-
~ and/or any regulations made under it. Each Chargor agrees that the - -
‘Collateral Agent may instead direct the relevant Chargor to give such ™~
voluntary notice as the representative of the Collateral Agent within.
-~ such time frame as the Collateral Agent may requue R

R Each Chargor shall notlfy the Co]lateral Agent w1th1n two Busmess Days of s
- .any correspondence received by it in connection with the relevant mandatory
- or voluntary notice. : :
B (¢) - The Collateral Agent is not entitled to appoint a Receiver in respect of any Security - -
- -Assets of any Chargor which are subject to a charge which (as created) was a floating -
“-'charge solely by reason of a moratorium being obtained under the Insolvency Act =~
--2000 (or anything done wrth a view to obtaining such a moratorium) in respect of ST
" such Chargor. .. : el
144 .Re'd'emptlon of prior mortg'a.g'es S
A any"tiin'e_aﬂer'thefDebenture Security has become enforceable, the Collateral Agent may: =~~~ -
ERONE '-'redeem 'an'y" prior Security against anji'Security Assjet‘ andfor
' (b) o procute the transfer of that Securlty to ltself and!or S

© settle and pass the accounts of the holder of . any prlor Secunty and any accounts o e
~settled and passed shall be conclusive and binding on each Chargor. S

'_All prmcrpal mterest costs, charges and expenses of and 1nc1dental to any. such redemptlon o
- -'_and/or transfer shall be pald by the relevant Chargor to the Collateral Agent on demand.

:..:._-'14'.5 g -inkeges -
: (a) o "Each Recelver and the Col]ateral Agent is entltled to all the rlghts powers prrvrleges B
- and  immunities conferred by the Act on mortgagees and receivers. when such

.. receivers have been duly appomted under. the Act, except that: sectron 103 of the Act 3_' o
- .does notapply _ RN

(b) - To the extent that the Securlty Assets constltute '[fnanczal collateral" and thIS Deed S
. and the obligations of the Chargors under this Deed constitute a "security financial ==
. collateral arrangement® (in each case for the purpose of and as defined in the =~
~'Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226)) -~ -
““each Receiver and the Collateral Agent shall have the right after this Debenture . . _
-~ ‘SBecurity has become enforceable to appropriate all or any part of that financial =~~~ .
" collateral in or towards the satisfaction of the Secured Obligations. - B R

(¢) " - For the 3purp'ose of clause 14.5(by above, . the value ‘of the financial collateral
- apptopriated shall be such amount as the Receiver or Collateral Agent reasonably =
o - determines having taken into account advice obtained by it from an independent
- .. investment or accountancy firm of national standing selected byit. - = '
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146 j No 1mblmy 3 :_-; - _' R T
R (a)' : --'-Nelther the Collateral Agent any other Secured Party nor any Receiver shall be hable T
©o o (A) in respect of all or any part of the Security Assets or (B) for any loss or damage -
~which arises out of the exercise or the attempted or purported exercise of, or the .-~
- -failure to exercise any of, its or his respective powers (unless such loss or darage is SRR
o caused by its or his gross negligence or wilful rnrsconduct) R

Coby Without prejrr(hce to. the generahty of c}ause 14.6(a), nelther the Collateral Agent
. any other Secured Party.nor any Receiver shall be liable, by reason. of entering into =~ -
o possession of a Security Asset, to account as mortgagee in possession or for any loss -
~ on realisation or for any. default or omission for which a mortgagee in possession
~-might be liable. - - . o
147 . Protection of third p‘arties' B

. No person (rncludrng i purchaser) dealmg with the CoHateral Agent or any Recewer or:_"_”_.- S i
~Delegate will be concerned to enqune D

@  whether the Secured Obhgatrons have become payabte ot

(b) '.whether any’ power whrch the Collateral Agent or the Recelver is" purportmg to'f'
S eXercise has become exercisable; or : . .

e (c) : whether any money remains due under any Loan Document or o
C(d) o how any money pald to the Collateral Agent or to the Recelver is to be applled
45 RECEVER | e |
B TR & __Removal and replaeenlent o
 The Collateral Agent may from time to time remove any-'Reeei'ver_:nppointed"'by'-. it (subject, in’
‘the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and, Lo

- whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver ..

~ 'whose appointment has teunmated : o
152 ‘Multiple Receivers - s L
CIf ét'any: time there is more than one Receiver of all or any part of the Secuiity Assets and/or '_ S o
- o.-the income of the Security Assets, each Receiver shall have power to act mdrvrdually (unless =
. otherwise stated in the appomtment document).. .
o 15:3 L Remuneratlon .: .
. Any Receiver shall be entitled to remuneration for his setvices ai a rate to be fixed by-_'_'.'_ : B
.- -agreement between him and the Collateral Agent (or fallmg such agleement to be fixed by -
- the Collateral Agent) . - L
154 : _'-Payment'by Rec‘eWer [ S

- Only monies actually paid by a Receiver to the CollateraI'Agent in relation to the Secuired - -

"Obligations shall be capable of berng apphed by the Collateral Agent in drscharge of the'_' S
" Secured Obligations. SR e T
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155 Agent ofChargors - o B S
o _Any Recerver shall be the agent of the Chargor in respect of which it is appointed. Such* S
. Chargor shall (subject to the Companies: Act 2006 and the Insolvency Act 1986) be solely
- responsible for the Receiver’s acts and defaults and for the payment of his remuneration. No -
--Secured Party shail incur any liability (either to such Chargor or to any other person) by-.
~reason of the appomtment of a Receiver or for any otherreason. = .. :

16 -'POWERS OF RECEIVER
R % O :'General powers :_

. '.: An)fRecewershal] have P I

)y all the powers whrch are conferred on the Collateral Agent by clause 14 3 (Powers of i |
~: - Collateral Agent), : : S _ . .

o (b) - _'_-'-'all the powers ‘which- are eonfeued by the Act on m01tgagees in possessron and R
: " teceivers appointed under the Act; L e

© '(whether of not he is an’ admrmstratlve recerver) a]l the powers whlch are hsted i S
- schedule l of the Insolvency Act 1986; and . o S

: (d}- L .'a]] powers wh1ch ale conferred by any other law conferrmg power on recelvers i
| '.'__'.:_1'6.2  Additional | powers | | o

: '._In addition to the powels referred to in clause 16 1 (General powers), '1 Recewet shall have':' o
the following powers:. T PR :

L 3."(a'j to take possessron of co]lect and get in all or ariy part of the Securlty Assets and/or e
e -income in 1espect of which he was appomted :

o ':(b) : o manage the Secunty Assets and the busmess of any Chargor as he thmks ﬁt

(c) : to redesm any Securlty and to borrow or raise any money and secure the payment of ; o
~-any money in priority to the Secured Obligations for the purpose of the exercise of his "
" powers and/or defraying any costs or liabilities incurred by him in such-exercise; . -

(d) " to sell'or concur in sellmg, leasing or otherwise drsposlng. of all or any part-of the'_"' o
1 Security Assets in respect of which he was appointed without the need to observe the S
-restrictions imposed by section 103 of the Act and without hmltanon o

S -(.i)'_'- L fixtures may be severed and sold separately from- the Real Property
... coptaining them, without the corisent of any Chargor T

RN (1) ‘the consideration for any such transaction m'ay co’nsis’t'of cash; debentures.of. - -
. other obligations, shares, stock or other valuable consideration (and the .=
~ amount of such consideration may be dependent upon profit or turnover or be.
determined by a thn‘d party); and - : '

.'-(iii)' any such consideration may be payable ina lump sum or_ by mstalments-i-_':':""

' - spread ovet such period as he thinks fit; - :
e to-alter, improv'e,_ develop, complete; co'nst'ract, modify, refurbish or repair any
' . 'building or land ‘and to complete or undertake or concur in the completion or '
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undertakmg (w1th or wrthout modrﬁcatron) of any project in which any Chargor was - -
- concerned or interested before his appointment (being a project for the alteration, "~

. 1mprovement ‘development, completion, construction, modification, refurbishment or

"repair of any bu1Idmg or land), T : : Lo

() ooto carry out any sale, lease or other dtsposal of a[l or any part of the Secuuty Assets' o
- by conveying, transferring, assigning or leasing the same in the name of the relevant =~ ==
o Chargor and, for that purpose, to enter into covenants. and other contractual -
g 'obllgatlons in the name of, and so as to bind, such Chargo:

S o take any “stich proeeedmgs (m the name of any of the: relevant Chargors or -
- otherwise) as he shall think fit in respect of the Security Assets and/or income in’:
~ respect of which he was appointed (including proceedings for recovery of rent or ..
- "other monies in arrears at the date of his appomtment), DI

h) to enter into’ or make any such. agreement ar rangement or compromlse as he shall -
e '.__thmkﬁt o -
(@) to insure, and to tenew any insurances in respect of the Seeunty Assets as he shall'

- think fit (or as the Collateral Agent shall dlrect)

RO to appomt and employ such managers, ofﬁcers and wotkmen and engage such.'_ S
. professional advisers as he shall think fit (including, without prejudice to the o
- generality of the foregomg power, to employ his partners and firm);. . ;

Cok)y ‘to form one of more- Subsrdlarres of “any Chargor, and to transfel to any stk e
) L .Sub31d1ary all or any part of the Security Assets, - :

0y _"__-to operate any rent review clause in respect of any Real Property in respect of whlch o o

-~ he was appointed (or any part thereof) and to apply for-any new or extended: lease; - -
(m) ':t.o: -

© @y give valid receipts for all monies and to do all such other things as iﬁay seem -

~to him to be incidental or conducive to any other power vested in him or -
'necessary or deswable for the realisation of any Securrty Asset; :

B .'(ii)" “éxercise in relation to each Securrty Asset all such powers and rlghts as he_ S
- would be capable of exercising lf he were the absolute beneficial owner of -
: ___the Security Assets; and S :

- o (m) “uge the name of any Chal g01 for any of the above pul poses S
17 ::APPLICATION OF PROCEIJDS |
" 170 Application
" All monies received by the Collateral Agent or-any Receiver after the Debenture Security has
. become enforceable shall (subject to- the rights and claims of any person having .a security -~
- ranking in priority to the Debenture Security) be applied in the following order: "
(@) first, in satisfaction of, or pltoy'iISion' for, all costs',-charge's"and expenses incurred, and S
© .. payments made by the Collateral Agent, any other Secured Party or any Receiver or -

.- Delegate and of all remuneration due to the Receiver in connection with this Deed or' S
E the Security Assets : : :
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17.2

17.3

18,

181

(b} secondly, in or towards satisfaction of the remaining Secured Obligations in
accordance with clause 17.3 (dppropriation and suspense accounts); and

(c) thirdly, in payment of any surplus to any Chargor or other person entitled to it.
Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Loan
Documents {but at a time when amounts may become so due), the Collateral Agent or a
Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense
account (bearing interest at such rate (if any) as the Collateral Agent may determine.

Appropriation and suspense accounts

(a) Subject to clause 17.1 {(Appiication), the Collateral Agent shall apply all payments
received in respect of the Secured Obligations in reduction of any part of the Secured
Cbligations in any order or manner which it may determine.

(b) Any such appropriation shall override any appropriation by any Chargor.

(c) All monies received, recovered or realised by the Collateral Agent under or in
connection with this Deed may at the discretion of the Collateral Agent be credited to
a separate interest-bearing suspense account for sc long as the Collateral Agent
determines (with interest aceruing thereon at such rate (if any) as the Cellateral Agent
may determine) without the Collateral Agent having any obligation to apply such
monies and interest or any part of it in or towards the discharge of any of the Secured
Obligations,

SET-OFF
Set-off rights

(a) The Collateral Agent and each cother Secured Party may (but shall not be obliged to)
at any time set off any obligation which is due and payable by any Chargor and
unpaid (whether under the Loan Documents or which has been assigned to the
Collateral Agent or such other Secured Party by any other Chargor) against any
obligation (whether or not matured) owed by the Collateral Agent or such other
Secured Party to such Chargor, regardless of the place of payment, booking branch or
currency of either obligation.

()] At any time after the Debenture Security has become enforceable {and in addition to
its rights under clause 18,1(a)), the Collateral Agent and each other Secured Party
may (but shall not be obliged to) set off any contingent liability owed by a Chargot
under any Loan Document against any obligation {(whether or not matured) owed by
the Collateral Agent or such other Secured Party to such Chargor, regardiess of the
place of payment, booking branch or currency of either abligation.

{c) If the obligations are in different currencies, the Collateral Agent or such other
Secured Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.

(d) If either obligation is unliguidated or unascertained, the Collateral Agent or such
other Secured Party may set off in an amount estimated by it in good faith to be the
amount of that obligation.
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aoN [ NN DELEGATION j_ L R
‘Bach of the Collateral Agent and any Recerve1 may delegate, by power of attorney (or in any_'
“other manner) to any person, any right, power or discretion exercisable by them under this -~
. Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the "~ =
" Collateral Agent nor any Receiver shall be in any way liable or responsible to any Chargor for .. S
- any loss or habrlrty a11smg from any act, default; omission or rmsconduct on the part of any -
- Delegate. - . . _ .

20, FURTHER ASSURANCES
T 20.1 .'Further actuon

- Each Chargor shall, at its own..'e'xp'ense, as soon as reesdn'ény-_'precticaB]e do all acts and - L -
= execute all documents as the Collateral Agent or & Receiver may reasonably specify (and in -~ -
. -such form as the Collateral Agent or a Receiver may reasonably require) for: - R

”'-'-(a) g c'reating,-:nerfeeting or protecting the Sec’urity'_"intEnded'.'to'be' created I':oy.'tnis'"'Deéd;._' g S

(b): “ifan Event of Default has’ occurred and is contlnumg, facllltatlng the reallsatlon of _ S
. any Securi ity Asset; : :

Sy if an Event of Default has occurred and is continuing, facilitating the exercise of any - =
.- rights, powers and remedies exercisable by the Collateral Agent, any other Secured ~ 770
. Party, or any Receiver or any Delegate in respect of any Securrty Asset or provided -~ S
" by or pursuant to the Loan Documents ot by law; or . o o '

s '(d).' creatmg and perfectmg Secunty in favour of the Collateral Agent over any property e
- and assets of the Chargor located in any jurisdiction outside England and Wales - i
- equivalent or similar to the Secunty intended to be created by or pursuant to tl'ns SRR
7 Deed, . : . N

. B ) ThlS inC]lid:éS:':j o _ S
oy ~the re-execution of this Deed; -
(i)  the " execution of e'ny legarl "mertgage""chﬁrge" Itransfe'l '.conve'yance. S
~ - assignment, assignation or assurance of any ptoperty, whethet to the

~ Collateral Agent or to its nominee; and -

"-'1-'(iii')' ' the glvmg of any notlce order or dlrectron and the makmg of any fi lmg or' S
. reglstratron R ' :

whrch in any such case, the Collateral Agent may thmk necessaly
202 Loan Documents

Bach Chargor'shall'(and ‘the Parent shall procure that éach Chargor, Borrower -and/or. = . = .-
.~ Guarantor shall) take all such action as is available to it (inchiding making all filings and

.. registrations) as may be necessary for the purpose of the creation, perfection, protection or .

- maintenance of any Security conferred or intended to be conferred on the Collateral Agent or

- the Secured Parties by or pursuant to this Deed. .. . : :
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L2030 SPeclﬁc securlty e : R L
_ _Wlthout prejudlce to the generallty of clause 20.1 (Further action), each Chargor will .~ = . .
. prompily upon request by the Collateral Agent execute any document contemplated by that - -0
" clause over any Security Asset which is subject to or-intended to be subject to any fixed = -
" security under this Deed (including any fixed security arising or intended to arise pursvant to =~
- clause 6 (Conversion of floating charge)). ... .

21, POWEROF ATTORNEY
: ..';-'21.1 '__-.'Appomtment and Powers

e 'Each Chargor by way of secnnty, 1rrevocably and severally appomts the Collateral Agent S
~~each Receiver and any Delegate to be its attorney to take any action which such Chargor is -
" obliged to take under this Deed, including under clause 20 (Further assurances), but which =
"~ such Chargor has- failed to take. Each Chargor ratifies and confirms whatever any aftorney i
~ does or purpotts to do pursuant to its appomtment under this clause. . L L

212 Exercise of power of attorney

_ _. ‘The Collateral Agent may only exercise the power of attomey granted pursuant to clause 21 1 '
. above after the occurrence of an Event of Default which is continuing, : e

izz.”_-:'-_fCURRENCY CONVERSION

: “All monies recetved or held by the Collateral Agent or any Recelver under thls Deed may. be _
- - converted from their existing currency into such other currency as the Collateral Agent or the -
= Receiver considers necessary or desirable to cover the obligations and liabilities comprised in- - -
. 'the Secured Obligations in that other currency at the Collateral Agent's spot rate of exchange = =~
~.for the purchase of the relevant currency with US Dollars in the London foreign exchange
" market at ot about 11.00am on a particular day. Each Chargor shall indemnify the Collateral ~~ .
" Agent against all costs, charges and expenses incurred in relation to such conversion. Neither. "~ -
- the Collateral Agent nor any Receiver shall have any liability to any Chargor in respect of any = = =
" loss resulting from any fluctuation in exchange rates after any such conversion, - L

< .'CI-IANGI]S TO THE PARTIES
. 231 ":.Chargors S
. ._ _ No Chargor may assrgn any of 1ts rlghts or obllgattons unde1 thlS Deed
S ;" : 232 “Collateral Agent L | | |
" The Collateral Agent may assign of transfer all ‘ot -any part of its. rtghts under this Deed_ o :
' pursuant to the. resignation or removal of the Collateral Agent in accordance with Loan -
‘Agreement. Each Chargor shall, promptly upon being requested to do so by the Collateral

- Agent, enter into such documents as may be necessary or desnrable to effect such assignment e
-~ cor transfer. - : : . . B :

233 AccessionDeed
" 'Each Chargor B

'_'(a)'._:"_'- consents to new Snbs1dtartes of the Ougmal Chargors becommg Chalgors as
contemplated by the Loan Documents; and e - : '
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) lrrevocably authorrses the Parent to. agree to and sign any.duly completed Accession -
' " Deed as agent and attorney for and on behalf of such Char go; i

BT N MISCELLANEGUS
- :'-'-2'4.-”1- " New accounts

Se) 1If the CoIlateral Agent or- any other Secured Party lecewes oris deemed to be
. affected by, notice, whether actual or constructive, of any subsequent Security (other -
- than a Permitted Lien) affecting any Security Asset and/or the proceeds of sale of any
‘Security Asset or any guarantee under the Loan Documents ceases to continue in-- - ...
~. force, it may open a new account or accounts for any Chargor. If it does not opena. =~
~'new account, it shall nevertheless be treated as if it had done so at the time when it
" received or was deenied to have received such notice. . : o - '

o _ (d) 7 As from that 'time”all p:ayrnents' made to the Coilaterel' 'Agent or s'n'ch"'Ot'her"Secu'red'__.'f"_':.
. Party will be credited or be treated as having been credited to the new account and :
- will not operate to reduce any amount of the Secured Obligations. :

242 _:' _"I"a'c'k'ing

@) : Each Lender shall perform its obhgatlons under the Loan Agreement (mcludmg any :-. .
.- obligation to make available further advances) S

: (b) - Thls Deed secures adva‘ncesalready‘ made and further advances to b’e made. _: o
1243 Arficles of association

' Each Chargor CBI‘tlfleS that the Debentme Securlty does not cont:avene any of the prov;smns. L S
o of the articles of association of that Chargor. : ST

; 244 " Land Registry

(e) ‘Bach Chargm shall apply to the Chlef Land Reglstrar (and consents to such an
... application being made by or on behalf of the Collateral Agent) for a restriction in the . -
" following terms to be. entered on the Register of Title relating to any property -~ .
7 registered at the Land Registry (or any unregistered land subject to- f' rst 1eglstratlon) SRR
+ - and against which this Deed may be noted: .

"No dispositib‘n Of the regt’sfered estaie by '!he proprictor of the registered estate isfo
- be registered without a written consent signed by the proprietor for the time being of -
o the charge dated [# ] 2024 in favowr of TRIPLEPOINT VENTURE - -
S GROWTH BDC CORP. referz ed to in the charges register or conveyancer "o

: (b) Each Chargor o

N ) SR authonses the Co]IateraI Agent to make any apphcatlon Wthh the Collatelal. [RUIRHE
.7 Agent deems approptiate for the designation of this Deed or any other Loan = = = - -
~ Document as an exempt information document under rule 136 of the Land "~
‘Registration Rules 2003; : : '

o (i) - shall use 1easonable endeavours to assrst wrth any such apphcatlon made by R
.. or on behalf of the Collateral Agent and - : .

'(i'ii) . shall notlfy the Collatelal Agent in wrrtmg as soon as it receives notice of any
; . person's application under rule 137 of the Land Registration Rules 2003 for = -
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the drsc]osure of this Deed or “any other Loan Document, fo lowmg [tS S
desrgnatlon as an exempt information document : : "

SN (=) BN No Chargor shall make any appllcatron under rule 138 of the Land Regrstratton Rules R
w2003 for the removal. of the designation of any such document as an. exempt'
~information document, " B - : : :
- (e)-  'Each Chargor shall promptly make all applications to and filings with the Land = -~ ="
- Registry which are necessary or desirable under the Land Registration Rules 2003 to- ...
- protect the Debenture Securtty : :

L2450 Protective clauses
“'(a) . Each Chargor is deemed to be a principal debtor in relation to- this Deed, The =~ -
- -obligations of each Chargor under, and the security intended to bé-created by, this =~
"~ Deed shall not be impaired by any forbearance, neglect, indulgence, extension or = .
. time, release, surrender or loss of securities, dealing, amendment or arrangement by - -
‘any Secured Party which would otherwise have reduced, released or prejudiced this =~

" Debenture Security. or any surety l1ab111ty ofa Chargm (whether or.not known to 1t or
- to any Secured Party) - : :

by The Chargor waives any rtght it may have of ﬁrst requmng any Secured Party (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 waiver applies- irrespective of any law or any prov1sron of a Loan L
~ Document to the contrary : : oo I

S (). “The 'paragraphs _“Wal've'r'of -'.Defences’_’,' “Guarantor Tntent”, “Appropriations” and
<. “Deferral of Your Rights” in Section 17 (Cross-Guaranty) of the Loan Agreement

- apply in relation to this Deed as if references to the obligations referred to in such =
~clanses were references to the obligations of each Chargor under this Deed, . - '

246 Payments

o -'-'Sub_]ect to clause 24 7 (Gross up), all payments to be made by the Chargors in respect of thlS." 7
"~ Deed shall be made: = - . . : L _ .

' -3(a) "m lmmedlately avarlahle funcfs to the c1ed:t of such account as thc CollateraI Agent':_ S
.- may designate; and - ' : . _ S

: e '(h)'_ S '_w1thout (and free and cleal of and wrthout any deductton for oron account cf)
S (1) | any set-off or counterclalm or. '

i _ '(i'i)' except to the extent compelled by law, any deductmn or- w1thhold1ng for or on :-_': o
: : accountoftaxes . e
247 Gross-up
: .. If any Chargor is compelled by law to make any deductton or w1thhold1ng from any sum.'- S
" payable under this Deed to the Collateral Agent, the sum so payable by the Chargor shall be

: “ increased so as to result in the receipt by the Collateral Agent of a net amount equal to the full -
o amount explessed to be payable under this Deed. o

-"."#132935462v5<UKMA1TERS‘>-Zap-p—chcntm;e L 32




: 25. ) '. COSTS AND EXPENSES . . . . ..........................................................
- 25.1.._:' Transaction and amendment :éxpéﬁSes" e S

" 'Each Chargor shall promptly on demand pay to the Collateral Agent the amount of all- costs _

- charges and expenses (including, without limitation, legal fees, valuation, accountancy and S
- consultancy fees (and any VAT or similar.Tax thereon)) reasonably incurred by the Collateral - -
"~ Agent in connection with: . . . _ B

() the - negotiation, preparation, 'ox'iht”ir.xg, “execution, 'rogistrétioh 'pérfeotio'n” 'an'd-_'_
- completion of this Deed, the Sectri 1ty or any document referred to in thls Deed; or

(g) - any actual or proposed amendment or extenswn of; or any waiver or consent under o
' - this Deed. - : :

252 _._-_-._'-Enfoi'cement and-preser'va.tioh: costs -

" Each- Chargor shall promptly on demand pay to the Collateral Agent and any Recciverthe
amount of all costs, charges and expenses (including, without limitation, legal fees (and any -
VAT or similar Tax thereon)) incurred by it in connection with the enforcement, exercise or -
. preservation (or.the attempted enforcement, exercise or preservation) of any of their
oo respective rightsunder this Deed or any document referred to in this Deed or the Secunty
~ (including all remunelatlon of the Recelver)

| .:25..3__'. ‘Default interest o
- Any ‘amount demanded under clause 25.1 (Transaction and 'aihéndméﬁr-éxﬁensés) ot 25.2
(Enforcement and preservation costs) shall bear interest at the Default Rate (both before and -

o ~ after judgment) from the day on which those costs, charges or expenses were paid, incurred or
- charged by the relevant person and otherwise in accordance with clause 2.2 (Default interest). .

26, INDEMNITY .
" Each Chargor shall indemnify the Collateral Agent, any Receiver and any attorney, agentor .
- other person appointed by the Collateral Agent under this Deed and the Collateral Agent's =~
- officers and employees (each an "Indemnified Party") on demand against any cost, loss, -
- liability or expense incurred by any Indemnified Party (unless caused by that Indemnified =
-~ Party’s own fraud, neghgence or wilful mlsconduct) as aresult of or in connection w1th

: .(a)__"; anythmg done or. omltted in’ the exercise “or purported exercise of the powers '
- contained in this Deed L - N R

e (b) -~ the Sec'urity Assets o the u:s.e' oi"lso}.c'l.io.g.'ch them by aﬁy p"e'r.so'n.-' or o S
o o (c) 8 = any breach by any Chargor of any of its obllgahons under this Deed
0 27 - '_j | NOTICES
271 ﬁ'_"_Coinmiinit:ations in w.ritiog: R

" Any communication to be made under, or i’ connection with, this Deed shall be made i
. writing and, unless othefwise stated, may be made by fax or letter (but not by email).
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272 Addresses
" The address and fax number (and the department or officer, if any, for whose attention the
- communication is to-be made) of each Party for any communication or document to be made -
- ar delivered under or in connection wrth this Deed isi

T -_ (a)" CUin the case of each Chargor that 1dent1ﬁed w1th lts name below, and
| (b) in the case of the Collateral Agent that 1dent1ﬁed with its name below, o

8 (c) U or any subsntute address fax number or department or officer as the Chargor or the - -
- Collateral Agent may notlfy to the other Party by not less than five Business Days e
o notice. : ; . S

27.3 'I)ehvcry

. (a) Subject to clause 27 3(b) any commumcatton or document made or del1vered by one - o
Party to another under, or in connection with, this Deed wrll only be effective: L

| '- '(i} 1f by way of fax when recerved in legrble form or '_ :

(n) rf by way of letter when 1t has been left at the relevant address or ﬁve' B o
. Business Days after . being depOS1ted in the post postage prepald inan
'. - envelope addressed to it at that address, - - el

S - (i) - _ and, if a particular'department of ofﬁcer is speciﬁe'd"as part of its addreSS e
o .o details provided under clause 27.2 (Addresses), if ‘addressed to that =~
- department or ofﬁcer o L

C(b) Any communication or document to be made or del1vered to the Collateral Agent wrll'

' be effective only when received by the Collateral Agent and then only if it is - -
“expressly marked for the attention of the department or officer identified with the = - -
- signature of the Collateral Agent below (or any substitute department or ofﬁcer as the SRR
-Collateral Agent shall speclfy for this purpose) : : -

: ;:' "._'_-.27..4.3_: Notlces through Parent
N OR All communications and documents from the Chargors shall be sent through the " i
. Parent and all communications and documents.to the Chargors may be sent tlnough SRR
© . the Parent. : SR
iy -Any bommunicatioh-dr' document made or delivered to the Parent in accordance with
~.-.this clause 27.4(b)- wrll be deemed to have been made or del1vered to each of the -
215 No deemed'noti.ce'toC'ollateral'Agent

- 'Any Hotice to the Collateral Agent shall be deemed to have been gtven only on actual recerpt"._ e s
- by the Collateral Agent o : . '

g 'CALCULATIONS AND CERTIFICATES

o 'Any certificate of or determination by a Secured Party, the Collateral Agent speclfymg the'-"

- -amount of any Secured Obhgatron due from the Chargors (including details of any relevant =
o calculation: thereof) is, in the absence- of manifest error,. conclusive evidence against the -
- “Chargors of the matters to which it relates.. :
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R L R "PARTIAL INVA’L[DI’I‘Y'-' TS T
e :All the provnsmns of thls Deed are sever able and distinct from one another and if at any time
--any-provision is or becomes illegal, invalid or unenforceable in any respect under any law of
. any. jurisdiction, neither the legality, validity or enforceability of any of the remaining
. provisions nor the legality, validity or enforceability of such provision under the law of any
- other jurisdiction will in any way be affected or impaired. : o

30 REMEDIES AND WAIVERS

- No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent (or.any
" other Secured Party), any right or remedy under this Deed shall operate as a 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 are cumulatlve_.
“and not exclusive of any rights or remedies provided by law, :

31 AMENDMENTS AND WAIVERS |

S Any provnslon of thls Deed may be amended only i the Collatera[ Agent and each Chargor s0°
- agree in writing and any breach of this Deed may be waived before or after it occurs only if .
- the Collateral Agent so agrees in writing. A waiver given or consent granted by the Collateral =~ -
~ Agent under this Deed will be effective only if given in wntlng and then only in the instance - .
- and for the purpose for which it is given. .~ : e

2 COUNTERPARTS

:ThlS Deed may be exeeuted in any number of counterpalts and thls has the same effect as 1f Lo
‘the signatures (and seals, if any) on'the counterparts were on a smgle copy of this Deed

) RELEASE
331 Re!ease .
' '-"Upon the expny of the Securlty Peuod (but not othe:wnse) the Collateral Agent shall '.

- promptly, at the request and cost of the Chargors; take whatever action is necessaty to release” o SER
- or re-assign (without recourse or warranty) the Security Assets from the Security.

332 Reinstatement L
- Where any discharge (whether. in respect of the obligations of any Chargor ot any security for =~ -
. those obligations or otherwise) is made in whole or in part or any arrangement is made onthe = =~
- faith of any payment, security or other disposition which is avoided or must be restored on =~
- insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under -
~-“this Deed shall continue as if the discharge or arrangement had not occurred. The Collateral

s ::Agent may concede or compromise any claim- that any payment, security or other dxsposmon”-- o
g liable to avoidance or restoration. : - o

34 GOVERNING LAW

g .- ']"hlS Deed and any non—contractual obllgatlons amsmg out of or in connectlon Wlth it shall be - o
governed by Engllsh law. S :

35 ENFORCEMENT

@ “The courts. o'f"Eng'l'End'have exclusive jurisdiction to settle any dispute arising out'of orin =
' - connection with this Deed (including a dispute relating to the existence, validity ‘or = -
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termination of this Deed or any non-coniractual obligation arising out of ¢or in connection with
this Deed) (a "Dispute').

(b) The Parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no party will argue to the contrary.

(c) This clause 35 is for the benefit of the Lenders and Secured Parties only. As a result, no
Lender or Secured Party shall be prevented from taking proceedings relating to a Dispute in
any other courts with jurisdiction. To the extent allowed by law, the Lenders and Secured
Parties may take concurrent proceedings in any number of jurisdictions,

IN WITNESS of which this Deed has been duly executed by each Criginal Chargor as a deed and
duly executed by the Collateral Agent and has been delivered on the first date specified on page 1 of
this Deed by sach Original Chargor.
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SCHEDIILE 1: THE ORIGINAL CHARGORS

13025451

Quick Commerce Ltd 1 Floor, One Suffolk Way, Sevenoaks, Kent,
England TN13 1LZ

Zapp Holding Limited 13474598 1* Floor, One Suffolk Way, Sevenoaks, Kent,
England TN13 1LZ2

Zapp Commerce {UK} Ltd 13479459 1* Floor, One Suffolk Way, Sevenoaks, Kent,

England TN13 1L2
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SCHEDULE 2: DETAILS OF SECURITY ASSETS
Part 1 - Real Property

None as at the date of this Deed

Part 2 - Charged Securities

Quick Commerce | Zapp Holding Ordinary 104 100 Ordinary
Ltd Limited shares of £1.00
each
Zapp Holding Zapp Commerce Ordinary 100 160 Ordinary
Limited (UK) Ld shares of £1.00
each
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© U Bank Nanie/Addréss

Account Holder Name

Account (Type & Number) .

HSBC Innovation Bankmg,

AIphabeta 14:18 Fmsbury Square
. London EC2A IBR. .

- Quick Commerce Ltd -

HSBC EUR Account ‘Account No:

HSBC Innovation Banking,

| Alphabeta, 14-18 Finsbury Square, |

London EC2A lBR

Quick Commcrce.Ltd :

HSBC Innovation Bankmg,

SR "Alphabeta 14-18 Finsbury Squaré,' B

London EC2A IBR

- Quick Comimerce I'.tﬁc‘l-:

BNP Paribas S.A:, Boulevard
des Itahcm Parls 75450 France

- Quick Commerce Ltd B

Coopé-:"ati'eve- Rabobank U.A.‘,-

R Quick Commerce Litd
| - Croeselaan-18,3521 CB,NL . | - S

| Cotiperatieve Rabobank 1A, -
- Croeselaan 18, 3521 CB, NL -

‘Quick Comrmnerce Ltd - |

o Spcndesk 41 Luke St, London -
EC2A 4DP .

“Quick Comimerce Ltd_

: Spendesk Prepald Account (UK)

“ Account No: .

| Revolut, 7 Westferty Circus, E14 -
‘| - 4HD, London, United Kingdom -

- Quick Commerce Ltd

' [ IBAN:

‘Revolut EUR Main

Rei)OIut; 7 Westferiy Ci'n'vcus, El4
- 4HD, London, United Kingdom

“Quick Commerce Ltd .

' Reﬁofﬁt,"f Wéstfe|:'1‘y Citcus, E14

Quick Commerce Ltd - |

" 4HD, London, United Kingdom |

. Revolut USD Main
IBAN:

Pleo 1 O]d N1chol St
London E2 7HR

= | - Quick Commerce Ltd

- Pleo Prepaid Account .

: '. Account No: il 19

] Modulr Finance, Scale Space, 58
1. Wood Lane, London W12 7RZ -

- Quick Commerce Ltd -

Moorepay Account (Fortmghtly)

Account No

<1 #132935462v5<UKMATTERS> = Zapp - Debenture




~| “Modulr Finance, Scale Space, 58 | Quick Commerce Ltd | Moorepay Account (Monthly)
‘| Wood Lane, London WI2ZT7RZ .| . . . .

e Account No: [I

- JP Morgan Chase Bank, 25 Bank - | ~Quick Commerce Ltd | . JPM EUR Account -~
7 Street; London E14 5JP o o e ' L

. _ * Account No:

JP Morgan Chase Bank, 25 Bank " | - Quick Commerce Ltd [ JPM GBP Account
oo Street; London ET4-5TP | e IR

' Account No:

| JP Morgan Chase Bank, 25 Bank | Quick Commerce Ltd~ | - JPM USD Account -
- -Street, London E14 5JP .| N L SR ;

S ':_'A'c"co'Lint No: |
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Part 4 - Intellectual Property

Quick Pending -
Commerc ZAP_P Australia. 2184809 8 Jun 2021 9, 35 36
et Logo

' Objections
39,42,43 o4

Quick ZAPP
Commerc

Austia  AMI1722/2024  15Jun2021 314895 11Aug2021 38, 39, 42, Registered 15 Jun2034
el  Logo s

Quick  ZAPP e
QIMesC

e btd Lf_)g'O

Benelux, 1444502 BJun2021 1444602 2Asep202i o ‘fz _fas’ Reglstered 8 Jun 2031

Quick. 9. 35 Pending -
Commerc Canada 2114075 15 Jun 2021 o 4o an Awalling
e Ltd 39,42, 43

Examiration
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Quick ZAPP

Commerc
ald Logo

N g, 38, 38,
EUTM 018355250 15 Dot 2020 35,43, 43 Opposad

gk 1] . .
Commiere ;’:’2‘:{: France 4776700, 14Jun 2021 4776704 e 2022 3y S OB Regitered 14 Juq 2031
eLid o

Quick  FApp French 9, 38, 36
Commars | oo Pacia 4776704 MJun2021 4776704 1hsmn2022 0 55 O Registered 14 Jun 2031

e
C;“F;:n&fc ZA PP
aLid Logo

9, 35, 26,

Germany 3020211105044 15 Jun 202¢ 3020211 10504 18 Jan 2022 30, 42 43

Registered 15 Jun 203t

Quick . Pending -
Commare “APP lrefend 202101397 15 fuk 2021 3. 38 35 onjections
altg  LOGO A543 ised
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Quick
ZAPP Italy 302021000111098 15 Jun 2021 302021000111098 15 Jun 2021 35 5 2 Registered 15 Jun 2031

Cemmerc
elid Logo

Monaco  21.00333 15Jun 2021  21:00333 tsaunzozr %3 35 Registered 15 Jun 2031

ol Logo

Quick
Commerc, fﬁ:: Spain  M4I2T4T3 15 Jun 2021 4127473 2mMar2022 3y 5% 2 Registered 15 Jun 2031
e Lid , 42,

9, 35, 36

Quick )
ZAPP Switzerland 09437/2021 14 Jun 2021 774852 11 Jan 2022 39, 42 43' Regislered 14 Jun 2031

Commarc
ett  Logo

Uriilad ! g, 35, 36,
Commeic Kimgelam UK00003568343 15 Dec 2020 39, 42, 43 Cpposed

atid Logo
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Cuick United o 35 36 Pending -
Commers Slales  of 80773617 15 Jun 2021 3'9 42' 43' Objections
2 lid America Lo raised
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Quick Commerce
Lid

Part 5 - Relevant Contracts

[None as at the date of this Deed.]

Aviva Insurance
Limited

Part ¢ - Insurances

2110172024

1007264 13CCH

Combined.
Business
Insurance
(Public
Liability,
Product
Liability,
Employer
Liability)
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SCHEDULE 3 F ()RM OF N()TICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT B

BANK
g To-‘[Ndme‘-andaddréss--ofAc'cbmrr’mm[t]_ o T s T
: : o oo Dated: [* Ce12024
DearSns _ ; i
' :.1' ; : Tl-ns letter constltutes notrce to you that by a debenture dated [*Q : ik 2024'.tthe.'

~“Charge”) we have assigned to. TriplePoint Venture Growth BDC Corp as collateral agent =
~(the “Collateral Agent”) all our rights, title and interest in and to sums deposited or.to be
" deposited with you in the accounts listed in Schedule 1 to this- letter together w1th the -
- accounts themselves (together the “Charged ‘Accounts”). ' SRR o

= _ .-2._' : -_'We 1rrevocably aiithorise and 1nstruct you o1

o 21 '. m_.dlsclose to the Collateral Agent any 1nformatlon relatmg fo the Charged Accounts' S
e Crequested from you by the Collateral Agent wnthout any reference to. or further . -
~authority fromus; - : : : : -

2.2 '_ "'operate the Charged Accounts in accordance W1th the Account Mandatc unt11 you.':_'.:__.” e
.. have been given notice pursuant to paragraph 2.3 of this letter; . L e

230 comply W1th any written notlce or 1nstructlon relatmg to the Charged Accounts (or;:' e
.. any of them) received by you from the Collateral Agent following receipt by youofa -~ .-

‘notice in the form set out in Schedule 2 to this letter (the “Default Notice”). For the =~

" avoidance of doubt, prior to receipt of the Default Notice, you shall comply with -

- ..instructions relating to the Charged Accounts of [insert name of customer], but ipon

" receipt of the Default- Notice you should only permit moneys to be drawn on or -~~~ -
~'debited to the Charged Accounts .in accordance w1th the written directions of the SRR
- Collateral Agent;. : .

o4 f:_ “debit. the Charged Accounts (or any of them) w1th your costs and charges m" _'
T+ connection: with the opening, maintenance and operation of the Charged Accounts
.. -both before and after recelpt by you of a Default Notlce, and '

2.5 exetcise any rlght of combination, consolldatlon merger or set—off whtch you may SO
. “have in respect of any moneys standlng or accruing to-the credlt of the Charged = .~
"~ Accounts up until the time that you receive a Default Notice. - o S

3.0 Any n'once', inistruction or consent glven by the Collateral Agent to you shall be made by one
- .-or more of the persons listed in Schedule 3 to this letter (together with specimen signatures) =~
... (the “Authorised Signatories™). For the avoidance of doubt nothing in this paragraph 4 will'
- affect the protection afforded to you under the terms of this letter and in particular under sub- ..
“paragraph 2.3 and paragraph 6 of this letter : S .

N We shiall at al} titnes 1ndemmfy you and keep you mdemmﬁed fu}ly and effectlve]y from and ST
; - against all losses, damages, liabilities and costs and expenses-that you may . incur in-- oo
- connection with or by reason of you complying with the terms of thls letter or in relation to
" the Charged Accounts, . : :

5. The instructiors and'authori'sations that ‘are contained in this letter shall remain in full force -
- and effect until revoked or varled with the specific prror written consent of the Collateral -~
Lo Agent, o : . o
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6. Any direction, instruction, notice or consent that is given or purports to be given for and on
behalf of the Collateral Agent shall be conclusive evidence for all purposes.

7. This letter shall be governed by and construed in accordance with English law.

g. Please confirm your agreement to this letter by sending the acknowledgement set out in
Schedule 4 to the letter to the Collateral Agent with a copy fo us.

Yours faithfully

For and on behalf of [insert name of the customer]
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Schedule 1

Charged Accounts

Name Account number Sort Code

[insert details of Charged Accounts]
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Schedule 2

Default Notice

To: |Name ard address of Acconnt Bank)
From: [TRIPLEPCINT ENTITY]

2755 Sand Hili Rd., Sie. 150

Menlo Park, CA 24025

[Date] 2024

Dear Sirs
In accordance with the terms of the notice dated [insert date] ("Letter™), we hereby notify you that
pursuant to the lean document dated [insert date] made between ourselves and [inser! name of

customer] ("Loan Agreement") an Event of Default has occurred (as defined in the Loan
Agreement). This letter constitutes a Default Notice under the terms of the Letter,

A copy of this Default Notice has been sent to [insert name of customer].

Yours faithfully

Authorised Signatory
For and on behalf of [TRIPLEPOINT ENTITY]
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wchedule 3
Authorised Signatories of the Collateral Agent

Name Specimen Signature
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" From:" [Namte and address of Account Bank] o R
© To:  TriplePoint Venture Growth BDC Corp. - F

~. 2755 Sand Hill Rd., Ste. 150~
" Menlo Park, CA 94025 '

'- Copy to: [Name.attd.’_ addt*és-‘.#.rJf'-'.Compa'ny] e R
e ' | | pas
" DearSirs |

" We acknowledge receipt of the notice dated [insert date] from [insert name of customer]_ (the
~“Notice”). Capitalised terms defined in the Notice have, unless expressly defined in - this -
' Acknowledgement or the context otherwise requires, the same meaning in this Acknowledgement S

i We agree “that, untll we Tecsive a Default Notlce from you revokmg the arrangements set out in the SIS
- Notice we will, subject to the completion of all applicable “know-your-customer” requirements, - = -
v comply with the terms of the Notice to the extent permitted by law and we confirm that:' :

@ prlor to recelpt of a Default Notlce we shall comply with inistrictions 1elatmg to the-. B
: e Charged Accounts from [insert name of customer] o

S (1) Bes upon recclpt ofa Default Notlce from you, we shall not exercise or seek to assert or :
' " ~exercise any right of combination, consolidation, merger or set-off which we may -
~-have in respect of any moneys standing or accruing to the credit of the Charged -
. Accounts save to the extent of any costs and expenses we may incur by reason of any -
- dispute regarding the Charged: Accounts and/or any account charges or other charges =~
“in respect of the maintenance and operation of the Charged Accounts; and :

ey _'based on’ the facts actually avallable 6 the officer who has 51gned thls S
R ".acknowledgement on out behalf, (having made all reasonable. enquiries) and not = -
- further or otherwise, we have not received any notice (other than the Notice) that = =
- [insert name of customer] has assigned or charged its rights to the Charged Accounts
- or the-sums standing to the credit of the Charged Accounts or otherwise granted any E
e secunty or interest over those monies in favour of any third party. . '

. '_'.'-.-By entermg into this acknowledgement we do ot make any representatlons as to the enforceablhty or 3_ SR
. vahdlty of the arrangements between you, any third party and [msert name of customer]. '

i ¥ Thls acknowledgement shall be governed by and constl ued in accordance w1th Engllsh Law..

" '_Yoms fatthfully

: [Name Accomtt Bank]
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SCHEDULE 4 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
' : RELEVANT CONTRACT .

CTos [Insert name and address of relevant party]

. _-::..:Dearslrs-_ - o - | ._ e T

; ._"'.Re [descnbe Relevam Contract] dated [& ' I ZU[’QEbgtween(I)yﬂuan " [,& ] R
B M) shmome

L Weghe ottt st et [8 1202 (e "Dbnte, werwe

assigned to TrlpIernt Venture Growth BDC Corp (the' "Collateral Agent") all our present .
~-and future right, title and interest in and to [insert details of Relevant Contract] (together. S
' with any other agreement supplementing or amending the same, the " Agreement") including. -~ -~
. all rights and remedies in connection with the Agreement and all proceeds and claims ansing -
.. from the Agreement. : :

LA Y'ou”may continue to deal with us in relation to the Agreement until you receive written = =~
7" notice to the contrary from the Collateral Agent notifying you that an Event of Default has .~ o
~occurred, and is continuing, pursuant to the terms of the Agreement (a “Default Notice”). -~ -
* - Thereafter we will cease to have any fight to deal with you in relation to the Agreement and -
therefore from that time you should deal only with the Collateral Agent -

T T After the recelpt of a vahd Default Notlce we n‘revocabiy aithorise and mstruct you from_ i s
~.. time to time: o _ _ L

@ to diSclose to the Collateral Agent at-our expense (without any reference to or further = -
~ anthority from us and without any enquiry by you as to the justification for such
- disclosure), such information relating to the Agreement as the Collateral Agent may .- - P
- from time to time request; RS

B (b) - -to hold a]l sums from time to tlme ‘due and payable by you to us under the Agreement'.'
e j_ to the order of the Collateral Agent o R

o i_-(C).- o pay ol release all or any part of the sums from time to time due and payable by you 1.' Rt
< to us under the Agreement only in accordance with the written instructions given to. -~ -
o }YOU by the Collatera] Agent from time to tlme ' B R

Cod) o to comply w1th any written notlce or 1nstruct10ns in any way relatmg to, or purportmg S
T .7 to'relate to, the Debenture or the Agreement or the debts represented thereby which: -
- you receive at any time from the Collateral Agent without any reference to or further. =~ = -~
-authority from vs and without any enqun'y by you as to the _]UStlflcathl‘l for or validity = =~
of such notice or 1nst1uctlon, and o R

@) o send- coples of all notices and “other 1nfonnatton gwen 01 1ecelved undel the'_'__"_ S
' Agreement to the Collateral Agent . SR : RN

g _: 400 'For the avoidance of doubt the prov1310ns set out in paragl aph 3 above do not apply pno: to '_ .
" your receipt of a Default Notlce I .

o -5y We are not permltted to receive from yoi, 0therw1se than through the Collateral. Agent any e
© - amount in respect of or on account of the sums payable to us from time to time under the = -
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Apgreement or to agree any amendment or supplement to, or waive any cbligation under, the
Agreement without the prior written consent of the Collateral Agent.

6. This notice may only be revoked or amended with the prior written consent of the Collateral
Agent.
7. Please confirm by completing the enclosed copy of this notice and returning it to the

Collateral Agent {with a copy to us} that you agree to the above and that:

(a) you accept the instructions and authorisations contained in this notice and you
undertaice to comply with this notice;

(b) you have not, at the date this notice is returned to the Collateral Agent, received
notice of the assignment or charge, the grant of any security or the existence of any
other interest of any third party in or to the Agreement or any proceeds of it and you
will notify the Collateral Agent promptly if you should do so in future;

{c) you will not permit any sums {o be paid to us or any other person (other than the
Collateral Agent) under or pursuant to the Agreement without the prior written
consent of the Collateral Agent; and

(d) you will not exercise any right to terminate the Agreement or take any action to
amend or supplement the Agreement without the prior written consent of the
Collateral Agent.

g, This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of

[insert Chargor company namel
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[Or copy]

To: TriplePoint Venture Growth BDC Corp.
as Collateral Agent
2755 Sand Hill Rd., Ste. 150
Menlo Park, CA 94025

Copy to: [CHARGOR]}
(Chargor address)

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to ifs terms. We confinm and
agree to the matters set out in clause [5] in the above notice.

for and on behalf of
{Nume of relevant party)
Dated: [% 12024
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o To': _ [Insert name and address of msurer]

: ""-'-Dé'té'd:"[é _. .]'2'024_ L R
| .:.'[Descnbe msunance ﬁolzc;ea] .d.ated ” [@ ;']. TZGE@] - .b.é.t?'\'ar.eelt. (I) youand (2) o
'.'-[“‘ o ](the "Chargor") T
- 2.-'_ . '.:'.We give notice that, by a debentme dated [4& R ] .20.'2'4:(th.a'._".'Del).'én:tl'l.'r'e"'), \are have o

- - [assigned] to TriplePoint Venture Growth. BDC_ COrp'. (the "Collateral Agent") all our:

" present and future right, title and interest in and to the Policies (together with any other .
agreement supplementing or amending the same, the. '"Policies") including all rights and .~
‘remedies in connection w1th the Policies and all ploceeds and claims arising from the .~
'Pohcles - : -

3, "You may continue to deal with us in relation to the Policies until you receive wiitten notice to' -
- the contrary from the Collateral Agent notifying you that an Event of Default has occurred, -
- and is continuing, pursuant to the terms of the Agreement (a “Default Notice”). Thereafter - _
~we will cease to have any right to deal with you in relation to the Policies and therefore from = =~ . =~
- that time you should deal only with the Collateral Agent.. : e

4 o After the recelpt of a valld Default Notlce we 1rrevocably authorlse and mstruct you from R
. time to time: - - : : S SRR

@ to -dtsclose to the Collateral Agent at our expense without any reference to or further
~ = authority from us (and without any enquiry by you as to the justification for such -
- disclosure), such information relating to the Pohcnes as the Collateral Agent may
. from time to time tequest; . - -

(bj.' Sto hold all sums from time to tnne due and payabic by you to us unde1 the POllCleS to o e
: the order of the Collateral Agent - 3 -

'('c') o pay or release all or any part of the sums from time to trme due and payable by you' L
. to us under the Policies only in accordance with the written instructions given to you "~
.. by the Collateral Agent from time to time; . : '

Syt comply with any written notice or mstructlons in any way relatlng to, or purpo:tmg.
: “to relate to, the Debenture, the sums payable to us from time to time under the =
" Policies or the debts represented by them which you may receive from the Collateral - S
-~ Agent (without any reference to or further authority from us and without any enquiry =~
by youasto thejustiﬁcation for or-validity of such notice or instruction)' and ' o

i (e) - “to' sencl coples of all no’nces and othel ‘information glven or. recelved undel the B
: Pohcles to the Collateral Agent - e

R 5 o -"F01 the avondance of doubt the p10v1snons set out in paragraph 4 above do not apply pnor to '
S your. lecelp’t of a Default Notice. : :

S S ‘We mevocably instruct you, with eff‘ect from the date of this notlce, {0 note on the relevant - S
S Policies the Collateral Agent's interest -as loss payee and as first priority a551g11ee of the S R CH
- Policies and the rights, remedies, pioceeds and claims referred to above S -
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T We are not permltted to receive: from you otherwise than through the Collateral Agent, any . .- .
“ 0 "amount‘in respect of or-on account of the sums payable to us from time to time under.the
" Policies or to agree any amendment or supplement to, or waive any obligation under, the' AL
- Policies w1thout the prlor written consent of the Collateral Agent. . .

o 8 - ThlS notice may only be revoked or amended w1th the prior. wrltten consent of the Col]ateral PR
T Agent. T - - . R SR

9. Please conf'rm by completmg the enclosed copy of this notice and returnmg it to the';"'. g,
© " Collateral Agent (w1th a copy to us) that you agree to the above and that .

- L (é’.) you accept the mstructmns and authonsatlons contamed m th1s notlce and you'.'_
o undertake to comply with this notice; . N : .

~(by - you have not, at the date this rotice is returned to.the Collateral -Agent, received . -
..~ notice of the assignment or charge, the grant of any security or the existence of any = -~ = -
- other interest of any third party in or to the Policies or any proceeds. of them or any -
“~breach of the terms of any Policy and you will nOtIfy the Collateral Agent promptly if -
‘you should do so in future L T :

s () - _'you_w‘ﬂl'not 'per'm-l-t any sums sto be"p'a'i'd' to us or any other pérso'n under of 'plirsu'ant o
- the Policies without the prior written consent 'of the Collateral Agent- and s
SR () I you will niot excrcise any rlght to terminate, cancel vary or waive the Policies
- or take any action to amend or supplement the Pohcles ‘without the prior
*written consent of the Collateral Agent :
.::_:_10. i This ' notice, and. any acknowledgement in connection with it, and any non-contractual .
" obligations arlsmg out of or in.connection with any of them, shall be governed by English .~

."'law o

" Yours 'faithfully S EEe

- Tor and on behalf of
. [insert Chargor company rmme]
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[On copy]

To: TriplePoint Venture Growth BDC Corp.
as Collateral Agent
2755 Sand Hill Rd., Ste, 150
Menlo Park, CA 94025

Copy to: {CHARGOR]
[Chargor address)

Dear Birs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in clause [6] in the above notice. [We have noted the Collateral Agent's
interest as [first loss payee and]{first priority assignee] on the Policies.]

for and on bebalf of
[Name of relevant insurer]

Dated: [¢ ]120[ €]
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""._:_;THISACCESSION DEED is madeon o e 1 'éotﬂ&]""-"_”'-' B
b ._ ”(-1') ' -[[Q S ]LIMITED a company mcorpmated in’ [0 S ] thh.reglste'r.ed D ;.. |
S number [ ] (the "Accedmg Company")][EACH C‘OMPANY LISTED IN3 R
' -..-';.SCHEDULEl(each an "Accedmg Company")} o L S R

B (2) :__ Qunck Commerce Ltd (the "Parent"), and

@y _.":TRIPLEPOINT VENTURE GROWTH BDC CORP. (as Collateral Agent for the Secured Con
R _-_Partles (as defined below)) (the "Collateral Agent") : : el . .

BACKGROUND

- '.._Thls Accesslon Deed is supplementa[ foa debenture dated [& | ] 2024 and made between__'. R
I ( 1) the Chargors named in 1t and (2) the CoIIatera¥ Agent (the "Debenture") : '

..._'_.ITISAGREED
S _'."DEFINITIONS AND INTERPRETATION
L :_':(5'); ':Defimtlons o .
-. .-Terms deﬁned m or censtrued for the perposes of the Debenture have the same--_ o

: meanmgs when used in this Accessmn Deed meludmg the reeltal to thls Accessmni
S Deed (unless otherwnse deﬂned in thls Accessmn Deed) SRR

S (b) B _Constructlon

L : : Clause 1 2 (Interpretatton) of the Debenture apphes w:th any necessary ehanges to_-_-_ v
o . .'thlS Accessmn Deed as 1f 1t were set out in full in thls Access&on Deed : B

: 2 A ACCESSION OF THE ACCE])ING COMPANY
L _(-a) - Accessmn | .
[The/Each] Accedmg Company

o (t) : . uncondtt:onally and 1rrevoeably undertakes to and agrees w1th the Col]ateral‘ :_ B o
BN -_'_Agent to observe and be bound by the Debenture, and ' '_ e
B (n) : creates and grants [at the date of thls Deed] the charges, mortgages, S
- assignments and other securlty whlch are stated to be ereated or granted by S
- the Debenture, S : B :

L as 1f 1t had been an orlgmai party to the Debenture as one of the Chargors




(b) Covenant EO pay ; b
""_Wlthout prejudlce to the generahty of clause 2(a) (Accession), [thefeach] Accedmg - o
- Company (jointly and severally with the other Chargors [and each other Acceding
- Company]), covenants in the terms set out in clause 2 (Covenam fo pay) of the .
' Debenture R : . _

. Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding -
- Company with full title guarantee, charges and assigns (and agrees to charge and == .
.- assign) to-the Collateral Agent for the payment and discharge of the Secured .
“~'Obligations, all its right, title and interest in and to the property, assets and
. undertaking owned by it or in which it has an' interest, on the terms set out in.
7 clauses 3 (Grant of security), 4 (Fixed security) and 5 (Floating charge) of the =
- Debenture meludmg (without limiting the generahty of the for egomg)

@y by_way of first Iega] mortgage all the freehold and leasehold Real Property (if
©. . any) vested in or charged to the Acceding Company (including, without =
- limitation, the property specified [against its name] in part 1 of schedule2 - " -
- (Details .of Security Assets owned by the [Accedmg Company/Accedmg SRTER
" Companies]) (if any)); S

- (i) by way of ﬁrst ﬁxed charge

".'(A)j' - all the Charged Securltles (mcludmg, WIthout hmltatlon those
' - specified [against its name] in part2 of schedule2 (Details of
o Security Assets owned by the [Acceding Company/Acceding o
. "Companies]) (if any)); together with .

@y all Related Rights from :ti'me”t'e"tirﬁe'accreiﬂg to them;

(i) by way of first fixed ‘chargé each of its’ Security ‘Accounts and ‘its other -
© .. accounts with any bank or financial institution at any time (including; without =~ "
- limitation, those specified [against its name] in part 3 of schedule 2 (Details . "
-of Security Assets owned by the [Acceding Company/Acceding Companies]y) -
“and all monies at any time standing to the credit of such accounts, _ '

(V) by way of f rst fixed chalge all Intellectual Property (mcludmg, w1thoutj._"'_ _
~ " limitation, the Intellectual Property specified [against its name] in part4 of .
. "-scheduleZ ADetails of Security. Assets ~owned by ‘the - fAcceding =~
- Company/Acceding Companies]) (lf any)); - : o B

(V) by way of absolute assrgnment the'Re!evant-Cdnt'racts (including, without
' ' limitation, those specified [against its name] in part 5 of schedule 2 (Derails -
"of Security Assets owned by the [Acceding Company/Acceding Companies]) -
- (if any)), all rights and remedies in connection with the Relevant Contracts
-~ and all proceeds and claims arising from them; and -

vy by way “of absolute aSSIgnment the Insm ances (mcludmg, wrthout llmltatlon SRR
.- those specified [against its name] in part 6 of schedule 2 (Details of Security: -
" Assets owned by the [Acceding Company/Acceding Companiesf) (if any)), all oo
claims under the Insurances and all proceeds of the Insurances.




W Representations - .;_'-'5'_"ﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁ T
: ;'_ _: : [The/Each] Accedmg Company makes the representatlons and warranties set out '1n_" ':' o
.~ this paragraph 2(d) to the Collateral Agent and to each other Secured Palty asatthe o
~-date of this Accession Deed: . . T

) [each]t'he]'Acceding Cornpany is the sole leg'al and beneﬁbial.oWner of all of
oo the Security -Assets identified [against its name] in schedule 2 (Detazls of o
S _'__SecurrtyAssets), : : g

oy the Charged Securities listed in [part'2 'ofJ schedule 2 to the'Aooessio'n'Dee'd T
“o(Details of Security Assets owned by the [Acceding Company/Acceding - L
- Companies]) constitute the entire share capital owned by [each/the] Acceding =~~~ .
. Company in the relevant company {and constitute the entire share capital of e
- each such company], and S : SR

ey '[partl of] schedule 2 (Detads of Securrty Assets owned by rhe [Accedmg el
R - Company/Acceding Compames]) identifies all freehold and leasehold Real ..
©ULo 0 Property which is beneficially owned by [each/the] Accedmg Company atthe
: - date of this Deed. . : B _

EROR - Consent
Pursuant to clause 233 (Accesszon Deed) of‘ the Debenture the Parent (as agent for"-- S S

. itself and the existing Chargors):

- Sy consents to the ‘accession of [the/each] Accedlng Cornpany to the Debenture- _. .
~ " on the terms of this Accession Deed; and - : T

(n) agrees that the Debenture shall, after the d'a'te'o'f this Accession Deetl"be read o
cow o and construed as if [the/each] ‘Acceding Company had been named in the - .
: 'Debentme as a Chargor. = : : =

3 CONSTRUCTION OF DEBENTURE
. _:'_Thrs”Ao'c.esslon”Deed shall be read. 45 oné with the Debenture so that all references in the - o
" Debenture to "this Deed" and similar expressions shall include referenees to this Accession-
‘Deed, : _ : R

A FHIRD PARTY RIGHTS -
“Save as expressly provided to the contrary in the Debenture, a per'son' who is not a'party 1o . o
-7 this Accession Deed has no right under the Contracts (nghts of Third Parties) Act- 1999 to. -
.~ "enforce or enjoy the benefit of any term of thrs Accession Deed. R
s ;'NOTICE DETAILS .
_Notlce detalls for [the/each] Accedmg Company are those 1dent1ﬁed wrth its name below
e "COUNTERPARTS | |
::-'.'Thls 'Acoessmn Deed may be'exeoutetl in any 'num'ljer of 'c.o'unterparts and this has the sarne o R
- effect as if the signatures (and seals, 1f any) on the counterparts were on a smgle copy of this
- Accession Deed. o S . o

60 _—
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7. GOVERNING LAW

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

IN WITNESS of which this Accession Dieed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Collateral Agent and has been delivered
on the first date specified on page | of this Accession Deed]{by [the/each] Acceding Company and
the Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

L w e
| 1# ] 1® 1| 1e ]
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Details of Security Assets owned by the [Acceding Company/Acceding Companies)

SCHEDULE 2 TO THE ACCESSION DEED

[Part 1 - Real Property]

[%

[ &

2041

[

[

[Part 2 - Charged Securities}
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[Part 4 - Intellectual Property]

[

_[* -

| %

{®

208]

[&

*

15d

208

&

— -'[g,_

[Part 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][IES]
EITHER one direcior in the presence of an aitesting witness
Executed as a deed{, but not delivered until the )
first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by: )

Director

Witness signature

Witness name:

Witness address:

Address: [® 1
Fax: [% ]
Attention: (9 1

OR where executing by aw individual alforney

Signed as a deed[, but not delivered until the first )
date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] by its attomey )

[acting pursuant tc a )
power of attomey dated [ 120[®]] )
in the presence of: )

Signature

as attorney for [INAME OF
ACCEDING COMPANY]

Wiiness signature

Witness name:

Witness address:

Address: (& ]
Fax: K4 1
Attention: [ ]
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THE PARENT
EITHER one direclor in the presence of an atfesting witness
Executed as a deed[, but not delivered until the )

first date specified on page 1,] by QUICK }
COMMERCE LTD acting by: }

Director

Witness signature

Witness name:

Witness address:

Address: [® i
Fax: (% ]
Attention: £ 4 ]

OR where executing by an individual attorney

Signed as a deed|, but not delivered until the first
date specified on page 1,] by QUICK
COMMERCE LTD by its atiorney
Tacting pursuant 0 a
power of attorney dated [# 1 20[91]
in the presence of’

R g

Signature i
as aftorney for QUICK
COMMERCE LTD

Witness signature

Witness name:

Witness address:

Address: 2 1
Fax: [ ]

Attention: (% 1
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THE COLLATERAL AGENT

Signed by for )

and on  behalf of TRIPLEPOINT )

VENTURE GROWTH BDC CORP.: ) Signature
Address: [€ ]

Fax: [@ ]

Attention: [& i
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EXECUTION PAGES

THE ORIGINAL CHARGORS

Executed as a deed (but not delivered until the )
date of this deed) by QUICK COMMERCE )
LTD acting by a director in the presence of a )
witness:

Director

Name (print) Navid Hadzaad

Wiiness signature

Witness name: Harry vandle

Witness address:

Address: 1 Floor, Buckhurst House, 42/22 Buckhurst Avenue, Sevencaks, Kent, England,
TNI3 ILZ

Atiention: Ngoc Chu

Email: ngoc(@justzapp.com
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Executed as a deed {(but not delivered until the )
date of this deed) by ZAPP HOLDING )
LIMITED acting by a director in the presence of )
a witness; )]

Director

Name (print) Navid Hadzaad

= BaguSigned by:

Witness signature

Witness name: Harry vandle

Witness address:

Address: 1* Floor, Buckhurst House, 42/72 Buckhurst Avenue, Sevenoaks, Kent, England,
TN13 1LZ

Attention: Ngoc Chu

Email: ngocEpjustzapp.com
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Executed as a deed (but not delivered until the )
date of this deed) by ZAPP COMMERCE LTD )

acting by a director in the presence of a witness: ) — DosuSignod by:

Director

Name (print) Navid Hadzaad

Witness signature

Witness name:; Harry Yandle

Witness address:

Address:; i® Floor, Buckhurst House, 42/22 Buckhurst Avenue, Sevenocaks, Kent, England,
TNI3 ILZ

Attention: Ngoc Chu

Email: ngoc{@justzapp.com

THE COLLATERAL AGENT

Signed by Kevin Thorhe for )

and on behalf of TRIPLEPOINT )

VENTURE GROWTH BDC CORP. by )

TriplePoint Advisers LLC, its investment )

adviser )

Address: 2755 Sand Hill Road, Ste. 150, Menlo Park, CA94025
Facsimile No; (001) 650 854 1850

Attention: Sajal Srivastava, President
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