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Registration of a Charge

Company Name: LEMONGRASS CONSULTING LIMITED
Company Number: 06670788

Received for filing in Electronic Format on the: 15/02/2022 XAXX670J

Details of Charge

Date of creation:  09/02/2022
Charge code: 0667 0788 0004

Persons entitled: HORIZON TECHNOLOGY FINANCE CORPORATION (AS COLLATERAL
AGENT)

Brief description:

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

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ROBERT CHIDLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6670788

Charge code: 0667 0788 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 9th February 2022 and created by LEMONGRASS
CONSULTING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th February 2022 .

Given at Companies House, Cardiff on 16th February 2022

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

()] The entity listed in Schedule 1
{as Original Chargor)

(2) Herizon Technology Finance Corporation
(as Collateral Agent)

Dated qﬁ] Ff’b may 2022
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BDB Pitmans LLP
Solicitors
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. .. Thls Deed is l"l'lade .O.n. ...................................... G‘ f-t—_lgte Uﬂ_ﬁ { 2022

Between '

m The person listed'in Schedule 1 to this Deed (the "Onglnal Chargor") and .
(2) _ Honzon Technology Fmance Corporatlon a Delaware corporataon (the "Collaterat Agent")
Itis agreed as follows ' . | | |
1. Definitions and _interp'retation
-'1.1_ ln th’is Deed, 'unleSs the context othemtlse requires, the fol’lonring detin;tlons sh.all apply'

"Accession Deed" means a document substantlally in. the form set out in Schedule 4 (Form of
Accessron Deed) or- such ©other t'orm as the Collateral Agent may reqwre (actmg reasonably)

= "Acceleratlon Event" 'means the Collateral Agent exermsmg its rights under Section 9.1
: (nghts and Remedres) of the Loan Agreement :

-"Admlmstrator means a person appomted under. Schedule Bt o the Insolvency Act 1986 to _
manage a Chargor’s affalrs bus:ness and property : '

- "Assigned Contract"” means each contract specified | in Part 4 of Schedule 2 (Secunty Assets)
and {with effect from the date of the relevant Accéssion Deed or a Supplemental Debenture)
each contiact specified as an Assigned Contract in an Accessron Deed or Supplemental
Debenture (as the case may be)

"Authonsatron" means an author_lsatton consent epproval resolutlon llcence exemptlon
flllng notarisation or reglstratlon . -

“Blockage Period” meens the “B!ockege Pertod” as that term is deflned in the Subordlnatlon '
Agreement . _ .

' -."Ghargors”'means the - Griginal Chargor and any person that executes and dellvers an
' K Accessron Deed in favour of the Collateral Agent atter the date of thts Deed. :

"Delegate means any delegate agent atiorney or co- trustee appomted by the Collateral L
. Agent .

o "Derwatwe Asset" means &ll allotments rlghts beneflts and advantages (rncludmg all votrng_
rights) at any time accruing, offered or ariging in respect of or incidental to any asset and all -

" money -or property accruing or offered at any time by way of conversion, redemption, bonus '
preference, optlon dividend, dlstnbutlon mterestorothenmse in respect of an asset

_ "Floatmg Charge Asset“ means an asset charged under cleuse 3.3 (Ftoattng Charge) or
. ctause 4 1(c) (Secunty) of an Accesslon Deed.-

- “insurance Proceeds” means el[ monies from time to time payable to a Chargor under or.
-pursuant to the lnsurances including the refund of any premium.,

- "Insurances" means all- pollmes of insurance and all proceeds of them: elther ROW or in the ~
future held by, or written in favour of, a Chargor or in which it is. otherwise interested, but
excluding any third party liabitity or public liability lnsurance and any dlrectors and offlcers

- msurance . . .

“Intellectual Property" means all subsisting intellectual property presently or in the future
. owned by a Chargor in any part of the world including Patents and rights of a similar-nature,
-appllcattons for Patents and such rights, divisions, prolongations, ' renewals, extensions,




_________ supplementary. protection certificates “and continuations of such applications for Patents, .
- registered and unregistered trademarks, registered and: unregrstered service marks, regrstered- o
.- -and unregistered designs, utility models (in each case for their full period and all extensions and _
. renewals of them), applications for any-of them and the right to apply for any of them'in any part -

. of the'world, inventions, processes, software, formulae technology (whether patentable or not) _

“ . data, drawings, specifications, business or trade ‘secrets, technical information, confidential -
- information, Kriow-how, business names, trade namas, brand names, domain names, database "
o righits, Copyrights and rlghts in‘the nature of database rights and- copyrrght desrgn rights, get- -

- up and any uniform resource idéntifier and any similar rights. existing in any country and all legal
- - -equitable and other rights in any of them owned by a Chargor and the benefit of any and all -
--agreements, arrangements and. licences {where such agreements ‘and licences: permit- the -
e 'creatron of seourrty W|thout prror consent) in connectlon wrth any of the foregomg :

o "Investment" means any stock share debenture Ioan stock rnterest i any mvestment fund
- and any other security (whether or not marketable) whether owned directly by or tothe orderof
- ~aChargoror by any trustee, trducrary or clearance systemon its behalf, rncludrng any Derwatrve R
Asset and any Related nghts iry respect of any of the foregorng R . .

- "Liabilities" means all present and future trabrirtres and oblrgatrons of the Orrgrnal Chargor and -
" each Co-Borrower to the Lenders arid/or the Collateral Agerit under the Loan Documents .~
~{ingluding, wrthout trmltatlon the Obllgatrons) both actual and contlngent and whetherincurred = - S
- solely or jointly of as. pnncrpal or surety orin any other capacity together with' -any ofthe followrng_-_-' SEROIT
matters relatrng to or arrsrng |n respect of those Irabrtrtres ancl obirgatrons e .

- '-(a)_.' any refmancnng novahon deferral or extensron

5 (-_b)' = --any ctarm for breach of representatron warranty orundertaklng or O an event of defautt._ s
. or under any indemnity given under or in connection with any documents or agreement. -
: ewdencrng or oonstrtuting any other Irabrhty or oblrgatron failrng wrthrn this defrn:tron '

o (G) any cla:m for damages or restltutron and

S (d) " any olaim as a result ota any recovery by any Co Borrower ofa Payment on the grounds BN
' : _-or preference or otherwrse - _ o - . :

_ - and any amounts which woutd be: tncluded in any of the above but for any drscharge hon= - o
- -.:provablllty. unenforceabllrty or- non—allowance of those amounts |n any msolvency or other_- S
I".-'-proceedrngs o . L S S L e

"L oan Agreement" -rneans that certain Venture Loan and Securrty Agreement dated onor -
- about the date hereof and made between Lemongrass Holdings, Inc., Lemongrass Consulting. = -
= (US) tnc the Orrgrnal Chargor Powerscourt tnvestments XXV, LP and the Coli ateral Agent RRER

o _ "LPA" means the Law of Property Act 1 925

) "Party" means a party fo thrs Deed

S j"'Payment" means, in. respect of any Lrabﬂrtres {or any other Irabrlrttes or- oblrgatrons) a'-' e
- payment, prepayment repayrnent redemphon defeasance or drscharge of those Lrabtlrtres(
R .other Irabrtrtres or obt:gatrons) . _ _ S

. - "Flant and Machrnery means. atl ptant and machrnery, equrpmant frttrngs mstallatrons and- g
- apparatus, tools, motor vehicles and all other similar assets (other than any assets that are ="

- deemed by taw to be immoveable property}, wherever they are situated, which are now, or at-
Coany. time: after the date of thrs Deed become the property of a Chargor . :

; -”"Property" means |

o -'(a)-_-'_ '_ &l freehold Ieasehotd of otherrmmovabte prOperty of a Chargor sttuate rn Engtand and Sr
T Wates ' . _ RS :




.......... {b) .. any buildings, fixtures, fittings, plant and machinery from time to time-on or formrng part
" ofthe property referred to in paragraph (@ above and

- (c) o any Related nghts arrsmg in relation to any of the assets descnbed in paragraphs (a)'
: and (b} above (mctuswe) ' . .

' and “PrOpertres" shall be construed accordrngly

"Recelvables" means aII present and future book debts accounts, accounts recelvabte
contract rights, and other obligations owed to a Chargor in connection with its sale of lease of
goods (including licensing software and other technology) or provision of services; all credit

- insurarice, guarantees, other securily and all merchandise returned to or reclaimed by a Chargor :
and any Co- Borrowers books relatrng to any of the foregorng

. "Receiver” means a. receiver or recelver and manager or admlnrstratwe recelver of the whole
. orany part of the Security Assets .

_ "Related Rrghts“ means, where used in relatron to -an asset, the foltowrng

(a) .. the proceeds.of sate andlor other realrsatton of that asset (or any part thereof or |nterest
_ therern) : _ o
{b} . aII Authorrsatrons options, agreements rlghts easements, beneftts rndemnrtles

_ guarantees warrantles or covenants for trtle in respect of such asset and -

¢y - all rlghts underany Iease Ircence or agreement for tease sale oruseln reSpect of such
©- . assel. . :

"Securlty Interest" means a mortgage charge pledge, lien orother securlty mterest securtng '
' any obligatton of any person or any other agreement or arrangement hawng a S|mrlar effect a

“Secured Ltablllttes“ means- all Lrabrlrtles and- all other present and future liabilities and
obligations. at any time due, owing or incurred by the Original Chargor and each Co-Borrower:
to the Lenders and/or the Collateral Agent under each Loan Document; both- -actual and
contingent and whether incurred solety or jointly and whether as pnncrpal or. surety or :n any
-other capacity. : .
' "S'ec'u‘rity Assets" means

('a) the assets mortgaged charged or assrgned by way of security to the Collaterat Agent
by this’ Deed any Accessron Deed or any Supplemental Debenture; and '

() any-assets he-Id on trust by a Chargor for the Collateral Agent
' Securtty Period" means the period from the’ date of this Deed untrt the date on which the -
- Collateral Agent has determined that all of the Secured Liabilities havé begn irrevocably and -
. unconditionally paid and. discharged in full that no commrtment is outstandmg and the Loan
.Agreement has been termmated . '
- "Shares" means '

(a) _the shares descrrbed in Part 3. of Schedule 2 (Securrty Assets) and Part 3. of the'.'.
C _schedule to each Accession Deed (if any)

(b)'.'- all Derwatwe Assets in retatton to the Shares and
o) _all Related nghts in respect of paragraphs (a )and (b) above (inbtusi\re) '

"Subordination Agreement“ means the. subordmatron agreement datéd on or about the date
: hereof and made between amongst others the Collateral Agent and WAB '




......... "Supplemental Debenture" means a supplemental dabanture to this Deed in the form set out
- _ |n Schedule 5 (Supp!emen!a! Debenture) or such olher form as the Collateral Agent may requtre

. "Third Party Accounts" means the accounts deslgnated as Third- Party Accounts in Part 1 of

- Schedule 2 (Security Assets) and any future accounts of a Chargor not held with the Collateral

~Agent and all monies standing o the credlt of each such account and all Related nghts in
respect of each such account ' .

" "WAB" means Western Allrance Bank

"WAB Dlscharge Date" means the “Fu!:' and !ndefeasrbfe Payment of the Semor Debt" as that
‘terim IS defined in the Subordmatron Agreemant. _

. "WAB Securlty" means the Secunty Interests created under' '

(ay - the debenture dated 31 December 2021 and made between the Onglnal Charger and
S WAB ' . .

{b) the loan and secunty agreement - 'dated' 31 'December 2021 and made betlrveen
"~ Lemongrass Holdrngs lnc Lemongrass Consultmg (US), Inc the Original Chargor '
and WAB,; and T A o

(¢} .- anyother Secunty Interests granted by the Chargcrs in favour of WAB from time totime -
i accordance w:th the Subordlnatuon Agreement ' . -

1.2 -Constructron '

. (a) .. Unless otherwrse defined in this Deed terms defmed in the Loan Agresment have the
AR same meanrng |n this Deed as they do in the Loan Agreement . '

~ () Inthis Debenture:

(i} . clause headlngs are inseted for convenience only and shall not affect the
+ - construction of this Debenture and unless otherwise specified, all references to-
clauses and to Schedules (if any) are to ¢clauses of, and the schedules to, this i
Debenture and. references to sub-clauses are to sub-clauses of the clause in
whrch the reference appears;

(i) - Section61 of the Law of Property Act 1925 shall govern the construction hereof,
and where the context so admits, any reference herein to any statute or any
provision of any statute shall be deemed to include reference to any statutory

- modification or re-enactment thereof and to any regulattons oF orders made- -
thereunder and from time to time in force

- (i} the srngular-shall rnclude the plural and wce.versa'

(iv) . references to persons shall mclude references to bodles corporate ‘and
_ umncorporate : :

(V) references to any document are o bé construed as references to such-
_'document as amended « or supp!emented from trme to tlme '

i) references to the Collateral Agentinclude references to any person of persons '
- to whom the Collaterat Agent may dispose of this Debenture or any interest or :
right created by or existing under it and the successors in titie to any such . -
- person in respect of any such mterest or rrght

- {uii). - any references to the Collateral Agent o any Recelver shall include |ts :
: Delegates and ' . :




enforceable under ¢lause 8. 1 (Enforcement)
13 'L'aw of Propeny (Mrsceﬂaneous Prowsrons) Act 1 989
_ To the extent necessary for any agreement for the drsposrtlon of the Secunty Asséls in- this
. Deed to be a valid agreement tnder section 2(1) of the Law of Properly (Miscellaneous
- Provisions) Act 1989, the terms of the cther Loan Documents and of any side letters, between
- the partree to thrs Deed are mcorporated rnto this Deed = :
14 '_ : Imprred-Covenents!or Title
: The oblrgatrons of each Chargor under this Deed shall be in addition to the covenante for trtle '
-deemed to be included in thls Deed by virtue’ of Part | of the Lew of Property (Mlscellaneous_
Pro\nerons) Act 1 994 _ . '
1.5 : Effect as'a D‘eed

This Deed is mtended to take effect asa. deed notw thstandrng that the Collaterel Agent may.
e have executed it under hand only. _

16 'Loan Document
This Deed is a Loan Document.
17 anrd'Pany Rights

A person who is not a Parly has no rlght under. the Contracts (nghts of Thlrd Parlres) Act 1999 .
_to enforce or to enjoy the benefrt of any term of thrs Deed _ .

1 ._8' . Subordmatron Agreement
This Deed is. subject tothe Subordlnatron Agreement and if there is any ‘conflict or tnconsrstency
between any provision of fhis Deed and any prevrsron of the Subordmatron Agreement the_
prowsmn of the Subordmatlon Agreement shall prevar!
19 WAB Secur_rty _
~ Subject to the terms of the Subord'inatton'Agreement-'

. {a) ) any references in this Deed to the Secunty Interests creeted hereunder berng flrst '
' rankrng are eubject 1o any prlor ranklng WAR Securrty and - :

§e)] if there is any confllct or mconsrstency between any provrsron of this Deed and any '
: prowsron in the WAB Secunty‘ the provrsron of the WAB Securrty shall preverl '

2, Covenantto Pay -

Each Chargor as primary. oh!rgor covenants with the Cotlaterel Agent that it wrll on demand pay : :
to the Collateral Agent the Secured Ltabmtues when the same falt due for payment :

3. Secunty Aseets _
34 Fixed Charges'

C(ay Each Chargor as security for the payment discharge and pertormance of the Secured
' Liabilities, charges in favour of the Collateral Agent wrth full title guarantee (subject to




an mterest _
{3} ' by way of first tegat mortgage each Property Iegat title to whlch s vested in it
- on'the date of this Deed specrfred in-Part 5 of Schedule 2 (Secunty Assets);
~and

(i) by way offirst fixed charge: o
| (A) aII Property not effectlvely mortgaged under. clause 3 1(a)(|))
(B)- - all Plant and Machlnery, -
©  alishaes,
(D). al tuvestments other than the Shares;
| (E) all Recewabtes drrectecl to be pald into the Thrrd Party Accounts; |
. :(F_) | " the Third Par‘ty Accc)unts

'__(G_)' all Inteltectual Property speclfred in Part 2 of Schedute 2 (Securrty
o Assets) _ _

_(H) : -a_lt other Inteltectual Froperty; and :
| () its goadwill and uncalled capital.
32 _ SecurityAssignment
As further secuiity for the payment of the Secured Liabilities, each Chargor as&gns by way of '

security, with full title. guarantee (subject to the WAB Secunty) to the Cottateral Agent aII its
rights, trtle and interest in: R .

3.3

34

-the-lnsurances and the Inéuranée Proceeds;

(@
(b) each Asmgned Contract and
{c) all Related Rrghts in respect of each of the above

subject in each case to reassrgnment hy the Collateral Agent to the relevant Chargor of all such o
nghts titlé and interest upon payment or dischiarge in full nf the Secured Llabrlltres

(b)

T

- Floating Charge
(@)

Ag further. security for the payment dlscharge and performance of the Secured
Liabilities, each Chargor charges with full title guarantee in favour of the Collateral
Agent by way of first floating charge its undertaking and &ll its present and futire assets
other than those assets which are effectively charged by way of first fixed charge or
legal mortgage under clause 3.1 (Fixed Charges) or which are effectively assigned by
way of security under clause 3.2 {Secunity Assrgnment)

| Paragraph 14 of Schedule B1 fo the ]nsolvency Act 1986 shall apply to the fioatmg .

charge created by this Deed.

- Cenvers_f_on of F!oatmg Charge by Notice




o :_('h)_. - the Coliatera! Agent is of the view that any tegal process or executlon is being enforced _' SRR
T agarnst any Floating Charge Asset or {acting reasonably) that any- Floatrng Charge- S
B -_-_Asset is fn dangerof bemg serzed sold or otherwrse in- jeopardy,_ L B '

R the Ccltateral Agent may, by wrrtten notrce to & Chargor convert the ftoatrng charge created'_ .

- under this Deed into a fixed charge as regards those assets which it specifies in that notice.. RO
The relevant Chargor shall promptly following request by the Collateral Agent execute afixed -
charge or Iegal or- equrtable assrgnment over those assets in suoh form as. the Cotlaterat Agent e
may requrre : S . _ . -

35 Automatic Conversion of F!oaflng Charge RETRRR
o _'"‘ wrthOut the prrorwntten consent of the Collateral Agent

ST (a:)' 3_' a Chargor crestes any ‘Securily tnterest (other than a Permrtted Lren) over aII or any of
S _the Securrty Assets or attempts to do 8oL ' _ . B

: '(_b)_ : aﬂv person tevres or attempts to Ievy any attachment executron or other Iegat prooess._.:
' ':.._.agamet any ofsuch SecuntyAssets U S R

ey aresotutlon is passed o an order is medefor the wrndrng up. d;ssolutron admlnrstratlon"'z"' S
DO or other: reorganrsatron ofaChargor or i_- S L -

fdy ':'any steps are taken for the apporntment of; or notrce is. grven of mtentron fo appornt or
' - apetition s filed or application is made, or & corripstent court: makes an order for the S
' '-"".appotntment ofan admrmstrator in relatron to a Chargor N R

R then the floatrng charge created by thrs Deed over the Floatlng Charge Assets of that Chargor'. o
T wrll automattcalty, wrthout notice be converted mto afixed charge ag soon as such event oceurs. '

4. Nature of Securrty
: 41 _' -Contmumg Secunty

.ta) ".'-'."_'.'.The Securrty lnterests created by thrs Deed are to be contrnurng secunty rnterests.-"" g _'
R _nolwrthstandrng anyrntermedlate paymentorsetttementofat[oranypartofthe Secured_ RN

RSN | o) RO lf eny purported obltgalron or Irabrlrty of any Co-Borrower to the Co]taterat Agent whrch S
“oonoifvalid would have been the subject of any obligation or eharge created by this Deed is
- orbecomes unenforceable, invalid or llegal on any ground whatsoever whether ornot =
_ .-_-knOWn to the Collateral Agent, the Chargors shall nevertheless be liable in respect of -
~that purported obligation or liability as if the same were fully valid and enforceable and
" the Chargors were the principal debtors in respect thereof. - Each’ Chargor hereby_ R
- agrees to keep the Collateral Agent fully indemnified against all damages losses, costs
- and-expenses arising from any tarlure of any. Co—Borrower to carry out eny such--
L purported oblrgatton or lrabltrty : : . " '

ey 'Untrt the- Secunty Perrod has: ended the Collateral Agent may refrarn from applymg or' RAR
(RN enforcmg any othermoneys, Securrty Interest or rights held or recerved by the Collateral -
- Agent in respect of that amount, and may or apply and enforce the same in such manner. S
- and order as It sees fit (whether against those amounts of othenmse} and a Chargor.. EERRRR
- _shall not be entrtled to the benefrt of the same : . e

42 B 5 Non-merger of Securrty !nterests o

et The Securrty Interests created by thrs Deed are to bein addrtlon to and shall nerther be merged SR
S m nor in any way exclude or prejudrce or be affected by any other Secunty lnterests or other'_ BRI




SR right which the Collateral Agent: may now-or after the date of this-Deed hold for any of the -~ - .
S -Becured Liabilities, and this Deed may be enforced agaunst any Chargor wﬂhout r rst havmg R
. :recourse to any other nghts of the Cotlateral Agent ' : S

s 'Further Assurances and Protectmn of Pnonty
CBt .Genera.' i

woo{ay _Each Chargor shall at |ts own expense promptly do all such acts or execute all such’ :
oo documents -(including assignments, - transfers, ‘mortgages, charges, - notices and
~instructions) as the Collateral Agent may- reasonably specify in-writing (and in suchform
@8 the Collateral Agent may reasonably requ:re in favour of the Collateral Agent or |ts
nomrnee(s} orany purchaser) ' 5 i :

(i . to perfect or protect the Secunty Intereste created or mtended to be created'_-- LT
7 under, or evidenced by, this Deed (which may include the execution of a~ e
- mortgage, charge, assignment or other Security Interésts over all or any ofthe .~ -
- assets which are, or are intended to be, the subject of this Deed) or forthe: S
" exercise of any rights; powers and remedies of the Cotlatera! Agent prowded- PR |
: :by orpursuant to th|s Deed or by law; - . . ; SR

RN (1) B “to confer on the Cotlateral Agent Secunty Interests over’ any assels of an
L Chargor, located in any: jurisdiction; equivalent or similar to the Security: y
" Interests intended to be conferred byor pursuant to this Deed and; pendlngthe-_ Sl
- conferring of such Security Interests, hold such asssts upon trust {or in any. - S
- manher requrred by the. Collateral Agent) for the Coltatera! Agent and!or L

o '.':'_-(iii)"' o faclhtate the reahsatron or enforcement of the assets whroh are, or are._"-_ -
- intended to be, the: subject of the Secunty lnterests created or mtended lo be
~created, by’ thls Deed . e . '

B () B Each Chargor shall take al such action (mctudlng makmg all fi Ilngs and reglstratrons) S
.- as may be necessary for the purpose of the creation, perfection, protection or =
" maintenance of any Secunty Interest conferred or; mtended to be conferred on the' g
' _'Collateral Agent by or pursuant to thls Deed ' S R R

HM Land Regrs try

o '(a)- . 'tn relatlon to each Property from trme totlme vested ina Chargor such Charger hereby
"7 irrevocably consents to the Collateral Agent applying to the Chief Land Registrarfora
~restriction to be entered on the Register of Title of all that Property (including any :
: .'unregrstered properties subjectto computsory first registration at the date of this Deed) .
‘on the preecnbed Land Regrstry form and in the foliowmg or substanuatly srmrlar terms:-

S "No drs;;osrtron of the regrstered es{ate by the proprretor of fhe regrstered estate or by SRR
- the proprietor of any. registered charge not being a charge registered. before the entry. -
- of this restriction is lo be registered without & written conisent sigied by the ,oropnetor.‘.
- for the time bemg of the debentire dated & in favour of Hotizon Technotogy Frnance
e -Corporatron (as Cotiaterat Agent) referred toin the charges regrster " . .

by _The Collateral Agentmust perform |ts oblrgatlons under the Loan Agreement (mctudmg'_ SN
L any obligation to make available further advances). In relation to each Property from"
-+ time- o time vested in a Chargor, the Collateral Agent may apply to the Chief Land .~ .
" Registrar for a notice to be entered onto the Register of Title of all that Property -~
' (including any unregistered properties subject to compulsory first regrstratlon at the date SRR
-of thrs Deed) of the obtlgatron to: make turther advances - e RO NS
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6.3

Register of Intellectual Property

‘Each Chargor shall, {subject to the WAB Security), if requested by the Collateral Agent, execute -

.- all such documents- and do all such acts (including but not limited to the payment of any -

- applicable registration fees) as the Collatéral Agent may reasonably require 1o record the
interests of the Collateral Agent in any registers relating to registered Intellectual Property.

~ Notices

Foliowing the WAB'Dischafge_'Date, each Chargt@r_shal.l give notice of:

' @ promptly, the charge over its Third Party Accounts under this Deed to the person at

. ‘which such-accounts are maintained in the form set.out in Part 1 of Schedule 3 (Form
of no-ﬁce'in_rela_ﬁon to'a Third Party Account); . : ' ' o

(o). ifthe-Collateral Agent sorequires, the assignment or charge.of any other Security Asset
.- tothe relevant third party (in the form of Part 2 of Schedule 3 (Form of notice fo
counterparties) of such other form as the Collateral Agent so requires, L

_ and, in each case, shall use all reaéonable-en'dea'vours to procure that each person on whoma. -
hotice is served, executes and delivers to the Collateral Agent an acknowledgement of that
~natice in the relevant form scheduled to this Deed or in such other form as the Collateral Agent - -

may require.

‘Representations and Warranties

Each Chérgor_make's.t'he r'epreéentations and_W_a’rfanties listed below in favour of the Cb[laterar
Agent, oo o B ' o R ' .

.' 'Secur_ityAsSets_ .

Itis the legal and beneficial owner of the Security Assets with the right to transfer with full title

-+ guarantee all or any part of the Security Assets and has good and marketable titis to the Security
- Assets, m each case, subject to the WAB Security. R I

- lﬁVes'tmeh_is and Shares

(&) 'AII_Inves’trﬁénts_ and the Shares are fully paid and hone are_-subj_ect to any _o’pt-ioh to

" purchase or similar rights.

(b} - It has not appointed any nomines to exercise or ehjoy_all' or-any.of its fight_s in relation -

-to the Investments or the Shares, = _
(c) - The constitutional docunﬁe_ﬁlso'f'ény'c'o'mpany whose's'h.ar_es are the subject of the
B “Security Interests created by this Deed do not and could not restrict or prohibit any
 transfer of those shares on ¢reation or on enforcement of that Security Interest. ~

(d) It does not have any obligation in respect of any retirement benefit o o_ccupa.tional'
' pension scheme. - s o - . AR

Repetition

The representations in this clause 6 are deemed to be made by sach Ghargor by referenice to

the facts and citcumnstances then existing on the date of this Deed and each day on which the

- representations and warranties contained in the Loan Agresment are repeated.




' 'Each Chargor undertakes to the Collateral Agent in the terms of thls clauge 7 for the duratlon of .

- the Secunly F'errod

CTe

{a)

_(c) .

General Undertakmgs.' B

Negative Pledge and Disposal Restrictions

Tk will not:

: '(i) E create or agree to create or permn to subsrst or arise any Securrty Interest over y

allor any part of the Security Assets or .

' (i) - sell, transfer, Iease out lend or othenmse dispose of all or any part of the -
" Secuwrity Assets (save for Floatlng Charge Assets olher than Intellectual -
" Property on-arm's length terms in the ordlnary course of lradmg) Of agree or .

: attempt to do the same,

. except as permltted by the Loan Agreement or wnth the pnor written consent of the -
. Collateral Agent. . _ .

- Deposrt of Documents or Title Deeds

As soon as reasonably practicable following the WAB Dlscharge Date it wnll dep03|t -

' W|th the Collateral Agent

() to the extent that the relevant documents have not been deposited with a -

clearance system, seftlement system or custodian acceptable to the Colialeral _
Agent, all deeds, stock and share certificates or other documents of title {or.

- documents evidencing titie or the right to litle) and agreements relating fo a
- Security Asset (including all deeds and documents of trtle relating to the
' .Property) .

: (i) any stock transfer forms or other instruments of transfer du[y completed and

_'executed to the Collateral Agent's satisfaction;

- (i} "to the extent requested by the CoI!aterat Agent from tlme to time

-.(A) . cerllfled coples of all the ASSIQned Contracts

{B) - all deeds and documents of- tltle (lf any) relalmg tor the Recewables
and . . :

-(C)- details of all F‘Iant and Machinery,

{iv} ' any other document whlch the Collateral Agenl may require for the purposes of- :
perfecting the Security Interests created or intended to be created by this Deed.

The Collateral Agent may retain any document delivered to.it under clause

7.2{b} above or otherwise only unhl such time as the securrty created under thls _

-Deed is released. -

: ' Comp!rance wrth Laws

It shall at all times compiy with all taws .and regulatrons applrcable to it and will obtain
and maintain in full force and effectall Authorisations which may at any tlme be required

. wnh respect to any of the Secunty Assets

0




It shaII supply promptly to the Collateral Agent such information. in relation to the
Secunty Assets as the Cotlateral Agent may reasonably request.

' (e) - Regrstre!ron and Notrﬂcatrons

It shall mmedrately notlfy the Collateral Agent of any contract conveyance transfer or -
~other dtspositron orthe acqursrtron by it of the tegal or benefrc;al mterest in any Property.

7.3 Investments and’ Shares
(& Exercrse of Rrghts

iy Priorto the occurrence of an AcceIeretron Event, it shall not exercise or refrain
. from exercising {or direct the same) any of the powers or rights conferred upon
or exercisable by the legal or beneficial owner of the Investments or the Shares’
unless such exercrse oF refraln from exercrsrng {or drrectlon to do the same)

(A)- co s expressly permrtted by the terms of the Loan Agreement; or

. (B) i would not, or would not be reasonably I|kely to atfect any rights or
" powers of the relevant Chargor arising from its legal or. beneﬂcral :
ownershrp of the Investment or the Shares R

{iy Foltowmg the occurrence of an Acceterahon Eventand after the earirer ef (l) the -
. endof a Blockage Period (if applicable) and (ii) the WAB Discharge Date, it
shall not, without the prior written consent of the CoIIateraI Agenl, exercise or
refrain from exercising (or direct the same) any of the powers or rights conferred
. upon or exermsable by the legal or benefrcral owner of the Investments or the

' Shares " . '

{b) 'Regrstretron of Transfers

' Followmg the ‘occiirrence of an Acce!eratron Event and when requested by the
Collateral Agent in writing, but in each case, only following the earlierof (i) the end of a
Blockage Period (If applicable) and (u) the WAB Discharge Date, it shall procure thatall

. Investments and Shares which are in registered forn are duly regrstered in the name =
*. of the Collatera) Agent or its nominee once a transfer relatlng to those Investments and -
.Shares is presented for that purpose .

(c) ' _CIearence Systems etc

: FoIIowmg the occurrence of an Acceleratron Event and when - requested by the -
Collateral Agent In writing; but in each case, only following the earfierof (i) the end of & -
Blockage Period {if applicable) and (Il) the WAB Discharge Date, it shall instruct any - .
clearance system, settlement system, custodian or similar person to transfer any
.Investments then held by any such person for its or some nomineg's account to the

_ account of the Collateral Agent (or its nominee) with such tlearance’ system (or as
- atherwise requu'ed by the CollateraI Agent) _ : '

{d) '.Acqursrtron and CaIIs
 ltshall

{0 .'not without Ihe prior wntten consent of the CoIIaterel Agent acqurre any
o Investments or Shares unless they are fully pe:d

- (ii)' ' promptly notify the Collateral Agent of the acqursrtlon of any Investment or.
- '-'Shares _ _ S o

Al




: '---'_'_-(e_)' Drwdends

R - S

78

76

{iiiy. - duly and promptly pay att calls, mstelments or other payments wh|ch may be'- S
- due ‘and payable in respect of any lnvestments or Shares and, for the =

~ avoidance of doubt; the Collateral Agent shall not incur any liabllity in respect
.-ot any amcunts due frcm a Chargor in respect of such Investments or Shares

il --_.Pnor to the occurrence of an Accelerahon Event it shall be entltled to receive

‘and retain all dividends, dlstnbuttons and ether monies pald onor denved from '

_' its Shares and Investments

' _ :(ii)' F ollowing the ocelrrence of an Acceleratton Event and after the earlier of (l) the

- endof a Blockage Period (if applicable) and (i) the WAS D|scharge Date, it
“shall promptly pay all dividends-or other monies received by it in respect of the
- .Investments and the Shares rnto an account Speleled by the Celtateral Agent '

_":(f)_:-_._ *“Nominges

1t shall not appomt eny nommee to exercrse or enjoy atl or any of |ts rlghts in relatlon to L
the Investments or the Shares without the prtor wntten consent of the Ccltateral Agent_ :

{not to he unreasonably WIthheld)

. 'Receivables

-' '(a) S Dunng the Secunty Penod eech Chargor shall

- (i)" . coltect end reailse all Recewables in the ordmery ccurse cf tts busmess

(ii) - not at any time without the prior wiritten consent of the Collateral Agent deal -

- "with the Receivables otherwise than. by getting in the same and making
" payment thereof into its operating account. Without prejudice’ to the generality
~of the: foregomg, the Chargors shall not at any time enter inte any agreement
~for-such factonng or dlscountmg, end . _ .

(b) ._.BankAccounts

' After the secunty created by lhlS Deed has become enforceable and followmg the- earler
of (i) the end of a Blockage Period {if applicable) and (i) the WAB: Discharge Dats, if

- the Collateral Agent has served written notice on the Chargors requiring the same, no

o Chargorshel! except with the prior wrilten consent of the Collateral Agent withdraw or -
- attempt or be entitled to withdraw: from any of |te bank accounts any momes stand:ng

‘tothe credit of such bank accounts

Pe wer to Remedy

“Ifa Chargor feuts to comply wrth any covenant set outin ctause 7 2 (Generaf Undertakmgs) to
74 (Recervabtes) {inclusive), and that fallure.is. not remedied within 10 days of the Collateral”
~Agent giving. notice to the relevant Charigor or the relévant Chargor becoming aware of the
~failure 'to” comply, subject to the ‘Subordination” Agreement, it ‘will allow {(and - irrevocably.
authorises) the Collateral Agent or any Receiver to take any action on.its behalf which the
- Coliateral Agent or the Receiver deems necessary or desirable to enstire that those covenants
- are complied-with, Each Chargor shall reimburse to the Collateral Agent and/for any Receiver, -
- ondernand, all amounts expended by the Collateral Agent or any Receiver in remedying such -
- failure together with interest at the defaull raté specified in Seetion 2.2 (f) of the Loan Agreement
~from the date of payment by the Cellaterel Agent or Recelver (as the case may be) unttl the date
- of relmbursement ' _ . AT '

To repalr '

- Each Chargor shall:




o atl burldlngs erectlons and structures on and in the Property,

{b) keep all Plant’ and Machlnery in good repair, worklng order and condrtron and flt for |ts."
' purpose; and _ .

| {c) ‘where it is UneCOHOI'TtIC to repair any part of the. Property, reptace such property by o
L another srmllarasset of equal orgreater quality and value. .

77 To aﬂowentry

Each Chergor shall altow and shatt procure that any person occupying the whole or any part of
the Property under any lease will allow, the Collateral Agent and its agents, with or without
_surveyors, warkmen or others authorised by it upon five (5) Business Days' prior notice (except
. inan emergency) to enter the Property from time to time in order to view the Property, to carry
- putariy repairs on the Property which the Collateral Agent conS|ders necessary orto do anythrng _
-the Cotlateral Agent is entttled to do pursuant to this Deed a :

7.8 Ah‘erat_ron_s
Except as.p_errn'it'ted _by'th_e Loan Agreement no Chargor_sh'all':. :
_ (a) commit any waste, orin any nnann'er lessen the yalue of the Prope.rty" o

.'(b') -carry oyt any work of demolitlon constructron refurblshment addltron or otherywse in
S orto the Property or :

(c) except with the prior written’ consent of the Collatéral Agent (not to he unreasonably .
. wrthheld) make any alteratrons to the Property : .

'-_7.9'- - No creatron of leases

Except as permitted by the Loan Agreement no Chargor shall wrthout the express pnor wntten
: consent of the Collateral Agent (not to be unreasonab[y wrthhetd) :

' .(a)' - grant nor agree to grant (whether in-exercise of any statutory power or otheruwse) any 3
' .Iease undertease tenancy or agreement forlease affecting the Property, '

(b)y . ¢onfer nor agree to confer on any person any other right or licence to occupy any Iand
- orbuildings forming part of the Property nor grant any licence or permrssron to assign, - -
underlet or sub-let nor part wrth nor share occupatron or possess:on of the Property or
any part thereof ' . :

(€ ‘waive, release nor vary or agree to waive, release or vary any of the terms of any Iease
' underiease, tenancy or agresment for lease affecting the Property |nclud|ng the
_ determlnatlon or review of any rent payabte thereunder nor' exercise any . power to'
-termmate or extend the same; .

('d')' . forfeit nor commence proceedlngs for forfelture ot exercise aiy rlght of re- entry nor
accept the surrender ofany lease undertease tenancy oragreement for lease affectrng
the Property nor _ '

- (8) . change nor permtt or suffer to be changed the present use of any part of the Property
7140 _'No creatron of easements etc ' |
Except as permrtted by the Loan Agreement ne. Chargor shall grant create or permlt to be

acquired, any easement, nght or pnwlege retatlng to or affectrng the whole or any-part of the -
_ PFOPerty _ _ _




81 ."'.Enforcement B

: Enforcement and Powers of the Collateral Agent

' '-The Secunty Interests created pursuant o thls Deed ehall become |mmed|atety enforceable- .

- following the occurrence of an Acceleration Event, following which the Collateral Agent may in
its absolute discretion and_ without notlce to the Chargors or any of them or the prlor

.. 8.‘_2'. _'
@

83

)
(a)

Sl -authorrsatlon of any court
o "_;('a') . ."'.enforce alt or any part of the Secunty tnterests created by thrs Deed and take' h o
Sl possessmn of or dispose of all or-any of the- Secur:ty Assete in each case at such times - -
_ : .']and upen such terms asit sees fit; and S : - ST
' -(_b'j_ ‘whether or not |t has appolnted a Recelver exercrse alI of the powers authontles an d‘ _'
el dlscretlons : : . o ) SRR .

' (_i)__ B conferred from tlme to t|me on mortgagees by the LPA (as vaned or extended o

by this Deed) or by: Iaw and

- '.:(n) . granted to a Recelver by thls Deed or from tlme to tlme by Iaw and

(c‘.)ff

- exercise all the nghts powers and dsscrettons conferred ona Recelver by this Deed e
- the' LPA, the Insolvency Act 1986 or: otherwise by law, w:thout first appomtlng a_ DTS

Receiver or notw:thstandmg the: apporntment ofa Recelver o

'_ Power of SaIe Leasing and Other Powers

._For the pU{pose of all nghts and powers |mphed or granted by Iaw the Secured
- Liabilities are deemed to have fallen due on the date of this Deed. The power of sale -
" and other powers conferred by section 1071 of the LPA and all other enforcement powers

S conferred by this’ Deed: shall be |mmedlately exercisable by the Collateral ‘Agent

e

R accordance W|th paragraph {b) above shall be the market pnce of such Secunty Assets

fottowmg the occurrence of an Acceleratton Event and. at any tlme thereafter o

. The Collateral Agent may Iease make agreements for Ieases at a premtum or :

.~ otherwise, accept surrenders of leases and grant options or vary or reduce any sum.-

- payable under any. leases. or tenancy agreements as it thinks fit, wrthout the need to RRETIREEN
- .comply wnth any of the provisrons of secttons 99 and 100 of the LPA g

tn the exercise of the powers conferred by thls Deed the. Collateral Agent may sever-:_ :
- and sell plant, machinery or other fixtures separately from the property to which they . -~
o maybe annexed and it may apport[on any rent or other amount w:thout the consent of ..
' j-;-'_ any Chargor sl : S R . : :

_ .Statutory Restnctrons
. .jiThe restnct:on on the consotldatron of rnortgages and on the pOWer of sale :mposed by seohonsf. o

93 and 103 respectlvely of the LPA shall not apply to the Secunty lnterests constltuted by thas L n
. Deed.. o - . S

Appropnatron
In thlS deed “fmanctal col!aterat" has the meanlng gtven to that term in- the Fmancnal' :
RTINS -_CollateraIArrangements (No 2) Regulatlons 2003 . c R
by A any time after the occurrénce of an Acceleratton Event the Collateral Agent rnay__ S R
RN appropnate all or part of the financial collateral formlng part of the Secuntvr Assets |n or
_towards sahsfactlon of the Secured Llablhtaes . : S
“The Parhes agree that the value of any such Securlty Assets appropnated ln---'




at the time the right of appropriation is exercrsed as determined by the Collateral Agent
by referance to such method or source of valuation as the Collataral Agent may
reascnably select including by -independent valuation. The Partles agree that the
methods or sources -of valuation provided for or gelecled by the Collateral Agent in
accordance with lh|s paragraph (c) shall constitute a commercially reasonable manner .
of valuation for the purposes of the Fmancral Cottateral Arrangements (No.2)
Regulatlons 2003 o

() _.The. Collateral Agent .shall notify the relevant Chargor as soon as reasonabty
" _practicable, of the exercise of its nght of appropnatlon as regards such of the Security
. Asselsas are speetf‘ ed m such notlce o
9 Appolntment of a Recelver or Admlnlstrator '
A Appointrnent _
{a) A any time: after the ocourrence of an Acceleratlon Event orat the request of a Chargor
- orits directors, the Collateral Agent may, without.prior notice to the Chargors or any of
them, in wntrng (under seal by deed or otherwise under hand) appomt
(i ‘a Recewer in respect of the Security Assets or any. part thereof and may in Ilke
* manner from time to time (and insofar as it is lawfully able to do) remove any
. Recewer and appoint another in his place or

@iy - .one or more persons to be an Admlnistrator in accordance with paragraph 14'
of Schedule Blto the Insolvency Act 1986

(b} Nothlng in paragraph (a) above shall restrict the exerclse by the Collateral Agent of any - -
©ong or more of the rights of the Collateral Agent under Schedule B1 to the Insolvency
Act 1986 and the rules thereunder or at common law. . .
{c) Sectlon 109(1} of the LPA shall nat apply to this Deed.
92  Several Recelvers |
If at ainy time there is more than one Receiver, each Receiver may separately exercise all ofthe
. powers - conferred by thls Deed (unless the document appointing such Recewer states
othenvlse) _
93 Remuneratl’on of Receiver

The Collateral Agent may from tlme to tlme fix the remuneratlon of any Receiver. For the -
purpose of thls clause 9.3, the limitation. set- out in Section 109(6) LPA shall not apply.

24 Lrabr!rty of the Coﬂaterai Agent for Actions of a Recerver or Adminlstrator
(@ Each Recelver shall be the agent of the relevant Chargor’ whlch shall be" solely
“responsible for his acts or defauilts, ‘and for his remuneration and expenses, and be
“liable on any agreéments or engagements made or entered into by him. The Collateral -
Agent shall not be responsrble for any misconduct, negllgence or default of a Recewer :

{O) . The Collateral Agent shall not have any ||ab|hty for the acts or omlsstons of an
_ Admmlstrator

- 10. Powers of a Recewer '
A Recelver shall have (and be entitled to exercrse) in relatlon to the Secunty Assels over whrch’.

" heis appomted the following powers (as the same may be vaned or extended by the prowsrons
_ of lhlS Deed) -

15




{a) - 'all of. the powers of an adm;mstratlve recerver set out m Schedule 1 to the Ineotvency _

: Act 1986 (whether or not the Receiver i is an admrnlstratwe recerver)

'_(b) - all of the powers. conferred from trmetotrme on recelvers mortgagors end mortgagees"'_ e

= possessron by the LPA;

- {©) o _all of the powers conferred on the Collateral Agent underthls Deed

S (d) : aII the powers and. rrghts ef a Iegal and benefrcral owner end the power to do or omlt to'-.'

IR T

: _'do anythrng which a Chargor |tse|f could do or omrt to do;

: {e) the power to doall thtngs whrch in the opmion of the Recewer are mmdental to any of X

- the powers, functions, authorities or diseretions conferred or vested in the Receiver .
~pursuant to this Deed or ‘upon receivers by statute or faw. generally (including the
bringing. or défending -of proceedings in the name of, or on behalf of, a Chargor; the:
~ collection and/or realisation of Security - Assets in such manner and on such terms.as
.- ‘the Receiver sees fit; and the execution of documents in the name of @ Chargor'- -
< {whether under hand or- by way - ef deed Qr by utrlrsahon of the company aeal of a
- Ghargor). BRI _ . o o

. Appltcatron of Meneys
' Order of Apphcatron

Al amounts from trme fo. trme recerved or recovered by the. Colleteral Agent pursuant to the .
- terms of this Deed or in connection with the realisation or enforcement of all-or any part of the -

Security Interests created by this Deed {for the- purposes of this clause 11, the "Recoveries").
shall be applied.-at any time as the Collateral Agent (|n its discretion) sees fif, to the extent

‘permilted by applicable law (and subject to the provisions of this clause 11), in the. followrng

order afterthe payment’ of any preferenttal debts ranking i in prrorlty to lhe Secured Lrabrhtres

B :(e) ' _-_mdlschargrng any sume owrng to the CollateraIAgent or any Recewer crAdmrmetrator-_ o
o by 'rn payment of etl cests end expenses mcurred by the Co!leteral Agent in connectron_..'
o .wuh any reahsahon or enforcement of the Securlty tnterests created by thls Deed '
- (e i payment ofany Secured Lrabrlrtles end | - '
S " the balance ofany Recovenes afterall emounts due under paragrephs (a) to c) aboye

12

-have been pard in full to the re!evant Chargor or. other person entttled thereto

: The prowsrons of thrs clause 1. 1 wm everrrde any apprOprratrcn made by a Chergor

Prospectrve Lrabrhtres '

Followrng the occurrence of an Acceterelron Event, the Collateral’ Agent may in rts dlscretlon

“hold any amount of the Recoveries in an interest bearing suspense or impersonal account(s) in

' the name of the Collateral Agent with. such financial institution (including itselfy and for so long

. as the Collateral Agent shall think fit {the interest berng credited to the relevant account) for Iater.
.._'applrcatron under clause 11.1 (Order of App.’rcetron) in respect of .

: (@ any sum owed to the Co!latera! Agent and
_(b) -any.part of the Secured Lrabrhtres

thet the Collateral Agent reasonabty consrders An each case mrght become due or owmg at. o

S any time in the future




-3 nvestment of Proceeds L S

. Prior to'the application of the proceéds of the Recoveries in accordance with clause 11.1 (Order R
- of Application) the Collateral Agent may, inits discretion, hold all or part of those proceeds in= =
- an'interest bearing suspense or impersonal account(s) in the name of the Coflateral Agent with. -~
- such financial institution (including itself) and for so long as the Coliateral Agent shall think fil -
.. (the interest being credited to the relevant account) pending the application from time to time of L
- those moneys in the Collateral Agent's discretion in accordance with the provisions of clause .
1.1 (Order of Application), o DR T

114 ._C't_.:rh;ep(::y Cbnvefs:_lbﬁf. : B _ s
' (a) “For the p'urpt')s_e" of, or ;za_.eﬁ.diﬁé'-th'e_d_ié¢harg_e _6_1‘-,.'_32_ny'_ of the Secured L_iabil.itfés-_ -thé'_'_ o o
~ . Collateral Agent may convert any moneys received or recovered by the Collateral Agent TR
from one currency to another, at a market rate ofexchange. = - _ S
(&) - The obligations of any Chaigor to pay in the diis currency shall orlly be satisfied to the -
“ o extent of the amount of the due currency purchased sfter deducting the tcosts of -
~:-conversion. RN T S P PRI SN R,
115 : permrtted Deduct;o;zs e T
| g Th.e'C.ﬁilfa{:érai A_'Q_én_t sfn'a.l-l be.éntitied, |n its d’isf:re_l-ion_:f. _::_' -
“{a) - tosetaside by way of resérve, amounts required to meet; and to make and pay, any
- deductions and withholdirigs {on account.of taxes or otherwise) which it is or may be -
- required by any applicablé law to-make-from any distribution o payment made by it
' (b) Ut :pay'.'éll'."Téxes'_which{ may b‘e’.féé#‘éss'ed against i't'"iﬁn':r_éspéct' of :a'njr of the Security.
- Assets, or as a consequence of performing its duties, or by virtue of its capacity as the
- - Caliateral Agent under any of the Loan Documents or otherwise, -~ = = T 0
12, Protection of Third Parties s o
124 Ne bb]iéétfon t_o;'E_h'q:ui're[_' T

- ;'Nd"'b'l_':'rchas:er_fror;i_n-, é_r:'qther! person -dealing With._the'Cq!Iété_fal' A_gént's'ha_ll' .b_e_-' 'i_ﬁ_b‘ligéd"o_r e
- concerned to enquire whether. B TP T

(a) " the right of the Collateral Agent to exercise any of the powers conferred by this Deed
- has arisen or become exercisable or as to the propriety or validity-of the éxercise or :
. purporied exercise of any such power, or - oo
(b} any of the Secured Liabilities remains out_sténd_ihg of be concerned “;'i_i.h'. n0tics to the s o
~ - contrary. and the title and position of such a purchaser or other person shall not be e
. impeachable by reference foany of those matters. - B
122 Receipt Conclusive . |
. The receipt of the Collateral Agent or any Receiver shall be an absolute and a condlusive -
. discharge to a purchaser, and shall relieve such purchaser of any obligation to see to the
- -application of any moneys paid o or by the direction of the Collateral Agent or any Receiver. -
13, Protection of the Qb'l_'lét.erej]'Agen';.:._ o : o e o
The Collateral Agert shallnotbe lisbe i respect of any of the Security Assels o forényloss
~or damage which arises out of the exercise or the attempted or purported exercise of, or the -




-------- failure to exercise any-of, their respective. powers unless caused by the Collateral Agent's gross
S negllgence wilful default or breach ofany of its obllgatlons under the Loan Documents : '

Cos2 "Possesston of Secunty Assets

. -'_Wthout prejudlce o clause 13 1 (No Lrabrlrty) it the Collateral Agent enters into possessron of L -
" the Security Assets, it will not be liable to account as mortgagee in: possesslon and may at any- -
ttme at tts dlscretlon go out of such possessmn S o

i 133 No proceedmgs

- No Party (otherthan the Colleteral Agent a Recenrer or a Delegate in respecl of tts own offtcers :
- employees or agents) may take any proceedings against any officer, employee or agent ofthe
_- Collateral Agent in respect of any claim it might have against the Collateral Agent or in respect - -
o of any act or omission-of any kind by that officer, employee o agent in retation to any Loan'
. Document or any. Secunty Asset and any ofﬂcer employee or agent of the Collateral Agent may -
: -_rely on. th:s clause ' L : : .

o o4 -Cumutatlve Powers and Avmdance of Payments o
"__'l4'.'1_-'_.-:_ Cumutatrve Powers Lo o

-.The powers whlch th|s Deed conters on the Collaterat Agent end any Recewer appointed under o
- “this Deed are cumulative, without prejudice to therr rrespective powers under the general law,
* and may be exerctsed as often as the relevant person thmks appropnate The Collateral Agent
L -person inany transactlon scheme or arrangement whatsoever The respectwe powers of the. - Sl
~ “Collateral Agent and the Receiver will in no circumstances be suspended walved of othermse‘ R
: prejudroed by anythlng other than an express consent or. amend ment . . '

. '.'-_._';1'4;.2:_ | AmountsAvoided o

' It any amount pald by a Chargor in respect of the Secured Liabllmes is capable of bemg avo:ded o
- or set aside on tha liquidation or administration of a Chargor or otherwise, then for the puirposes
- ofthig Deed that amaount shall not be considered to have been paid. Noiinterest shalt accrue on-

: any such amount unless and untll such amount | |s s0 avonded or set asrcle s :

43 :Drscharge Condrtrona!

_ -'Any setttement or dlscharge between a Chargor and the Cotlateral Agent shall be condrtronal'_ SRR
-~ 'upon’ no security or payment to the Collateral Agent by a Charger or aniy other persofi being. -
- avoided, set aside, ordered to be refunded or réduced by virtue of any provision or enactment
o relating to insolvency and accordingly (but without limiting the other rights of the Collaleral Agent -
- under this Deed) the Collateral Agent shall be entitled to recover from each Chargor the value =
" which the Collateral Agent has placed on that secunty or the amount ot any such peyment as |f' o
-that settlement or dtscharge had not occurred : RN

e 15 _-"':'Rulmg-off Accounts

R .lf the Collaterat Agent reoewes netice: ot any subsequent Secunty Interest aor other mterest e
L iffecting any of the Security Assets it may open a new account for each relevant Chargorinits - ©
o books. It does not do-so then (unless it gives written notice 16 the contrary to the Chargors or -
~anyof them) as from the time it receives that notice, all payments made by the relevant Chargor
“tecit {inthe absence of any express appropnatlon to the contrary) shall be treated as having = e
. ‘been'credited to a new account. ot that Chargor and not as: havmg been apphed in reduchon of Sl
'.'--'the Secured Liablllties T Ll : RN _ R




"--__Each Chargor by way of security, Irrevocably and severally appoints each of the Collateral ';
- Agent-and any Receiver as its attorney (with full power of substitution and delegation) in its'
. "name and on its behalf and as its act and dead to exacute; seal and deliver (using the company =
- .geal where appropriate) and otherwise perfect and do any deed, assurance, agreement, .
©ingtrument, act or thing which: it ought to execute and do-under the terms of this Deed, or which -
: may be requrred or-deemed proper in the exercise of any rights or powers conferred onthe = -
- Collateral Agent or any’ Receiver under this Deed or otherwise for any of the purposes of this "~
- Deed, and each Chargor covenants with each of the Collateral Agent and any. Recetver to rahfy L
~and. confrrm all such acts or thmgs made done or executed by that attorney : : '

R 17 :-Delegatlon

474 The Collateral Agentmay, at any tiiia, delegate by power o attomey oF otherwrse to any person R
U forany penod all or any of the rrghts powers and dlscretrons vested |n lt by oF pursuant to thls -
._Deed e A . S '

o720 'That delegatlon may be made upon any terms and condttfons (rncludmg the power to sub_ R
ERERESE delegate) and subject to any restrictions that the Collateral Agent raay, in'its discretion, think fit =
~in the interests of the Collateral Agént and it shall not be bound to supervise, orbeinanyway
.. responsible for any loss incurred by- reason of any m:sconductordefault on the part of any such_ e
R _delegate or sub delegate . . ;

s E-Redemptron ofPrlor Charges

L The: CottateraIAgent may, redeem any pnor Secuntylnterest on or relatlng to. any ofthe Securrty' L
~Asssts or procure the transfer of that Security Interest to itself, and may settle and pass the -~ ©
- Cageolints of any person. entitied to that prier Security Interest. Any account soséltledand passed
- shall (subject to any manifest error) be conclusive and binding on the Chargors. -Each Chargor. -+
7 wifl on demand pay to the Collateral Agent all prmcrpal momes and mterest and a!l Iosses'_'_'_ S
- tncidental to any such redemptron or transfer o _ . . _ e

' 19 . 'Mrscellaneous
'..1-9.-_1 _':'-::Assfgnment o

.-No Chargor may assrgn any of rts nghts or transfer any of |ts nghts or oblrgetrons under th|e'- o
- Deed. The Collateral Agent may assrgn and transfer all or any part of its: nghts and oblrgatlons' R
. _under thte Deed o _ . . R . : '

....1.9-2'.'-"- _Counterparts L

T (a}-  This Deed may be executed in-any number of counterparts and this has the same effect S
R -3 |f the S|gnatures on the counterparts Were on a srngle copy of this Deed S B

RS () I Farture by one or more Partles (“Non-Srgnatones“) fo. execute thrs Deed on the date-' RS
~ . of this Deed will not invalidate the provisions of this: Deed as between the other Parties:
who do. execute this Deed. Any Non-Signatories may: execute this Deed (or a o
- counterpart of this- Deed) on a subsequent date and WI|| thereupon become bound by -
N '._'.|ts prowsrons : o _ S S

SRR (+) BRI | ¢ any one or more of the: Chargors is not bound by any or all of the prov:srons of thlS_'._
oo Deed (whether by reason of lack of capacny, |mproper execution, failure to execute or
- for any- othei réason whalsoever) the remaining Chargors shall nonelheless contmue L

" tobe bound as |f such Chargor had never been a party : s




19.3 Covenan! to Release '

At the ‘end of the Securlty Period, the Collateral Agen! shall at the request and eost of the
~ Chargors, release the Security Assets fram the Security constituted by this Deed (including any
" assighment by way of securlty) by executing a releéase if such form as the Parhes may agree
: (each acting reasonably) . .

194 Notices

All-notices or demands under this Deed shall be servedin eccerclanee with Secuon 11 (Notrces)
"~ ofthe Loan Agreement . -

200 Governing  Law

This Deed and any non- contractual obl:gatrons ansmg out ef or in eonnecllen with |t are
governed by Engllsh law. .

21, -_Junsd!ctlon -.: o

211 The courts of Eng!end have excluswe jurisdiction to settle any drspute arising out’ of or in

~ -connection with this Deed (including a dispute relating to the existence, validity or termination

of this Deed’ or any non-contractual obhgatlon ansmg out of or in connection wrth lhls Deed) (a
"Dispute") . .

212 The Partres agree that the courts of England are lhe most approprlate and convement courts to
settle Dlsputes and accordlng!y no Pariy wrll argue to the contrary .

213 ThIS clause 21 is fer the beriefit of the Colialeral Agent only As a result the Collateral Agent
- ghall'not be prevented from. taking proceedings relating to a Dispute in- any other courts with '
jurlsd[chon To the extent allowed by Iaw the Co]lateral Agent may teke concurrent proceedmgs .
in any number of ]urrsdlctrons R _ R

In wrtness whereof thrs Deed has been duly executed and dellvered on the above date. frrst above
wiitten.’ ' N
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Schedule 1

The Original Chargor

Lemongrass Consulting Limited

England and Wales

|-06670788
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SRR o Schedule 2 L

Se_buf_ity: Assets

. Part1

" The Bank Accounts

Third Party Accounts.

‘Lemongrass [ HSBC | 31549204 | 40-03-03 | 312 Seven Sisters | N/A
Consulting o | - |Road, Finsbury Park, |
Limited .~ | .. : I London N4 2AW

Lemongrass | MSBC. | 01549308 | 40-03-03 | 312 Seven - Sisters | NIA
Consulting T | Road, Finsbury Park, |-
| Limited =~ - -] w0 | London N4 2AW

Lemongrass | HSBC | 76677207 | 401276 | 312" Seven Sisters | N/A
|- Consulting - Road; Finsbury Park, :
Limited o e _ London N4 2AW- -

Lemongrass | HSBC | 70958761 | 40-12-76 | 312 Seven  Sisters | N/A
Consulting | - ol Road, Finsbury Park, [
‘Limited .| S London N4 2AW -~

Part 2
Intellectual Property

~ None at the date of this deed. -

.F_’art3 Ll

" Shares

Lemongrass

100 cornmon shares =
| Consulting Limited - : :

_Lemongrass Consulting NLBV

Lemangrass : ' 'L.emorigréss_' "('Zf'qns_u'lting Pty Ltd 1,00d ordinary shares '
"| Consulting Limited_ 1 (Seuth Africa) : : : R
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Lemongrass
Consulting Limited

Lemongrass Consulting Pty Ltd
(Australia)

100 ordinary shares

Lemongrass
Consulting Limited

Lemongrass Consulting SDN BHD

1 ordinary share

Lemongrass
Consulting Limited

Lemongrass Biligim Danigmanlik ve
Yazilim Limited

100 ordinary/common shares

Lemongrass
Consulting Limited

Lemongrass Consulting Philippines
Inc

10,998,995 common shares

Lemongrass
Consulting Limited

Lemongrass Product Development
India Private Limited

9,999 ordinary/common shares

Lemongrass
Consulting Limited

' Lemongrass Consulting GmbH

25,000 common shares

Part 4

Assigned Contracts

None at the date of this deed.

Part

Property

MNore at the date of this deed.
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To - [Bankl
; [Addreés-]
{the "Account Bank")
- Dated: [¢] 2022
.De'er'Sir.s' _ | L
We refer to the followmg accounts of Lemongrass Consultmg L:mlted (company number 06670788)-
) '(the "Chargor‘) with you:.

We give you hotice lhat by adebenture dated [o] 2022 the Chargor has charged to Honzon Technology

Finance Gorporation (the "Collateral Agent”) its interest in and to the maoney fram time to fime standing

to the credit of the accounts referred to above (the "Charged Accounts“} and.to all interest (if any)_
. aceruing on the Charged Accounts

The Chargor mevocably authorises and instructs you to disclose to the Collateral Agent any information
" . relating to the Chargor and the Charged Accounts which the Collateral Agent may from time to lime.
request you.to provide. : . . .

. The Collateral Agent confirms that until you recenre written notice from the Collaterel Agent to the

- “contrary, you are authorised to permit-the Chargor to recaive, withdraw or otherwise transfer any credit

" balance from time to tlme on the Charged Accounts wrthout frrst obtalmng the censent in writing of lhe
Colleteral ‘Agent. R

- This notice - and any non- contreclual oblrgetlons ensmg out of or in connectron wrth thls notrce are .
: governed by the law of England .

“Would you. please acknowledge recelpt of this letter and your- acceptance of the above by srgnlng the h
attached formof acknowledgement and returnmg it to the Collateral Agent at the followrng address

Horizon Technology Finance. Corporalron
. '312 Farmington Avenue -
- Farmington, CT 06032 - -
Attention; Legal Department B
Fax: (860) 676-8655 ~
Ph: (860) 676-8654

_Yours faithfully
. Lemongrass.C_ons'ultin'g-'l_.im'lted" o

L




Horizon Technology Finance Corporatrcn . S L
*.312 Farmington Avenue - S o S S .
Farmington, CT 08032 B : T

Attention: Legal _'Departmen_t_ o .
e . | [+] 20?2 N
. _D.ear Sirs | | | '
We acknowledge recelpt ofa not!ce (a copy of which is. attached) dated [o] 2022 and addressed to us

by Lemongrass Consulting Limited {the "Chargor") Expressrons defi ned fn such nollce have lhe same
" meanings‘in thrs acknowledgement

We acknowledge and con-frm that:

1 we accept the rnstructrons in the notice and will acl in accordance with.the prcws:ons of such '
notice untrl the Collateral Agent notifies us in writing that the: notice i is revoked

2 We have not recelved notrce that any third party has any mlerest in the Charged Accounts
ThIS acknowledgement and any non-contractual obligations ansmg out of of in" connection wrth this
acknowledgement are govemed by the law of England and in connection with any proceedings with .- -
respect to this acknowledgmeant and any 'such non-contractial obllgatrons we submrt to lhe ]unsdrctron _
of the Courts of England for your exclusive benefll . .

~ Yours fal_thful_ly

[Bank]
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............................... g .Part2'_"_ .

To: : | _ [rnsen‘ name end address of coun!erparty]
Dated: 202[.1 ' '

_D_ear S_l_rs.

Rei ['r"ntenttf_ttr the relevant-agreement] {the "Agreemen't"] -. :

_ We. not|fy you lhat we have [assrgned by way of secunty .'charged] to Horizon Technology Finance
Corporation (the "Collateral Agent") all-our right, title and rnterest in the Agreement as secunty for
certain obtrgatlons owed by us: to the Collateral Agent. o o
' We further notrfy you that:

1. youmay continue to déal with us in relation to the Agreemerit unt‘n'you receive written notice 1o

' .- the contrary from the Coliateral Agent. Thereafter, we will cease to have any right to deal with

-you in relation to the Agreement. and therefore. from that time, you should deal only wrth the
Collateral Agent . . _ :

2. you are authonsed to dlsclose mformatlon in relatlon to the Agreement to the Collateral Agent_ |
on request : _
-3 after recerpl of written notice in accordance wﬂh paragraph 1 above you must pay all momes'

. 1o which 'we are entitled under the Agreement direct to the Coﬂateral Agent (and not to us)
‘unless the' Collateral Agent otherwrse agrees in wrttlng and _ .

4, " the provrsrons of this notlce may only be revoked or amended w:lh the prror wnlten consent of
the Colleteral Agent

Please srgn and return Ihe enclosed copy of th|s notrce to the Collateral Agent (w:th a copy to us) by
way of confirmation that: - o . L '

{a) o you agree o the terms set outi tn thrs notlce and to acl in accordance wnth its prowsrons.
(b) you will not amend in a matenal way, waive or release any nghls interest or benefit in _
relation to the Agreement or terminate the Agreement withaut the prior written consent
_ofthe CollateraIAgent _ .
{c) .'you have not recewed nonce that we have assrgned or charged ol nghte under the
.. Agreément to athird party or created any other mterest in the: Agreement in favour of a
: th|rd party, and . _ :
d - you ‘have not claimed or exerclsed nor do you have any outstandmg right to clalm or
- exercise agamst us any nght of set off, counter-clalm or other nght relatmg to the
' .Agreement

This notice and any non- contractual obllgatlons ansmg out of orin connectron w1th it are governed by
: Engltsh law.

_ Yours faithfully

.'for and on behalf of
. '[-][msen‘ the nameof the relevenr Chargor]




{On acknowledgement copy]

To: Horizon Technology Finance Gorporation
Copyto:  [e]linsert the name of the relevant Chargor)

We acknow!edge recelpt of the above notice: and the notifications therein, agree- to abide by lts terms
and confirm the matlers set out in paragraphs (a) to {d} {inclusive) above.

for and on behalf of
~finsert name of counterparty]

Dated: [o] 202[s]
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ThisAccession Deed is made on - R _ B _'202[51"
' Between """
(tj _[#] a company’ reglstered in England and Wales wrth reglstratlon number [#] whose reglstered

A2)

- :oftrce isat [o] (lhe "New Chargor“) and

'_Hortzon Technology Fmance Corporatlon a Delaware corporatron (the "Collateral Agent )

and is supplemental to a Debenture granted by [the Chargors] and ethers in favour of the
Collateral Agent ons] 202[-] (the"Debenture") o :

Now this Accessron Deed wrtnesses as fO”OWS

. . .

Defrnrtrons and Interpretatron

:Unless a contrary intention appears words and expressions defined in the Debenture shall have -
the same meaning in this Accession Deed and clause 1.2 (Constructron) of the Debenture shall

apply to thrs Accessron Deed
COnfr rmatron

The New Chargor confrrme it has read and understood the content of the Debenture

' Accessron

With effect from the date of thrs Accesston Deed, the New Chargor becomes a party to and WI|| _
be bound by the terms of, and assume ‘the obligations and duties of a Chargor under the..-
Debenture as if it had been [an Original Chargor] from [e] 202[-] '

Securrty

Without prejudice to the generality of clause 3 {Accession) of this Accessu)n Deed, the New.- _
Chargor W|th full trtle guarantee (subject to the WAB Secunty) in- favour of the Caltateral Agent

(8) charges by way of Iegal mortgage a!l of |ts Property vested init atthe date ofth|s Deed :
(b) . - charges by way of frrst flxed charge B ' _' ' |
' iy all Property not etfectwely mortgaged by paragreph (a) above
| Gy all Plant and Machlnery, o
' (_iii)- | all Shares descnbed in Part 3of the Schedule to thrs Accessron Deed
(i) all Investments other than the Shares - '_ ._ | |
{v) .' .all Recewables drrected to be pard |nto the: Thlrd F'arty Accounts |

C{vi) - the Third Party Accounts descnbed in Part 1 of the Schedule to this Accessmn'
: Deed ' o L
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----------------- (viiy - - - all Intellectual Property deecnbed in Part 2 of the Schedule to thrs Accessron
. . "Deed; and o

EEREEEEE (Vi) ail other Intellectual Property;

(iX) its goodwill and uncalied capital; and
code) - by way' of-as'sig'n_ment by way of security:
- {) . allInsurances and Insurance Proceeds; '
()  any Assigned_ Contract; |
(iii) - [describe any other assets whr'ch are expressly sfated to be'a'ssigned]; ahd'
S {d)y by way of f" rst floating charge, all its undertaking and all its present and future assets
. other than those assets which are effectively charged by way of first fixed charge or
legal mortgage undér paragraphs (a) or {b) above or whrch are effectrveiy assrlned by .

“way of securrty under paragraph {c) ebcve

42 The floatrng charge created by clause 4.1(d) (Secunfy) of this Accession Deed is a qualrfymg. i
. . fioating charge for the purpose of paragraph 14 of Schedule B1 to the fnsclvency Act :

5 Construction '
- Save as specrfrcally vaned in respect of the New Chargor only, the Debenture shall continue.
~ and remain in full force and effect and this Accession Deed shall be read and. construed as one.
~ with the Debenture so that all references to "this Deed" i in the Debenture shall mclude reference :
R () thls Accession Deed ' - _ . .
8 Governmg Law -

* This Accession Deed and any non- contractuel oblrgatrons ansrng out of orin connectron with it
- shall be governed by and construed in accordance with Englrsh law

o In wrtness whereof the New Chargcr and the Collateral Agen{ have caused thrs Accession Deed to be
-~ duly executed on the date appearrng at the head of page 1 : .

[Add srgnature bIocks aﬂer Schedu!e]
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Schedule to A_c_cess_io_n Deed

Part 1

" The Bank Accounts

Part 2

" lIntellectuial Property

Trade marks

| - Chargor | Trademark | Jurisdiction | . Classes | - Trademark
LR T | dietion | Cleetee - o

* “'Chargor .| Patentnumber. | Jurisdiction . Description

Part3

. .S‘hareé_' -




Part 4

Assigned Contracts

H




_ -_S'upplementa'l Debenture _
- THE SUPPLEMENTAL DEBENTUREismadeon -~ '~ . 202¢]
.Betwe'en' ' | .

t‘l_) s} a company reglstered rn Engtend and Wates wrth regrstratron number . whose reglstered
" office Is at{s] {the "Company") and . .

{2) : . Horizon ?echnology Fmance Corporetron a Delaware corporatron (the "Collatera! Agent“)
' Baokground _ . _ .
-()}.) ' Pursuant to the Ongmal Debenture (as der ned below) the Company created Secunty Inte.rests"__ o
under the Loan Documents

{B) . The Company has’ [acqurred Interests in [descrrbe newly. ecqurred assets] and the Company'.
B ‘has agreed to enter into this Supplemental Debenture

- _ ' C) Thls Supplemental Debenture is supplemental to the Ongrnat Debenture {as defmed betow)
' :The parttes to thls Supplemental Debenture agree as follows
1 De_fmltlons and -C_onstructio_n_ :
_'1t1' : Deﬁmtrons
" Terms defi ned in the Onglnal Debenture shall, unless otherwrse defined i in this- Supptemental _
Debentiire or unless a contrary intention appears, bear the same meaning when used in this -
' Supplemental Debenture and the followmg terms have the followmg meanmgs :
_ "[e] " rneans [* |

E "Original Debenture" means the debenture between [amongst others] (1} the Company and:
(2) the Cotlaterat Agent dated 202[-] L :

4.2 Construcrron -

- {a) - Unless. acontrary mtentron appears, clause1 2 (Constructron) of the Debenture appltes_ '
. to this Supplemental Debenture, and shall be deemed to be mcorporated into this
Supplemental Debenture, mutatis mutandis, as though set out in full in this =~
" Supplemental Debenture, with any reference to "this Deed" being déemed to be a.
reference to “this Supplemental Debenture”, sub]eet to any necessary changes

' '{b) E Any references to the Collateral Agent or eny Recewer shall include its Delegate
13- Law of Property (Miscer'!aneous Prowsrons} Act 1989
'To the extent necessary for any agreement for the dlspOSl[lon of the Securrty Assets in thls-
- Supplemental Debenture to be a valid agreement under section. 2{1) of the Law of Property
{Miscellaneous Provisions) Act 1989, the térms of the other Loan Documents and of any side -

- letters between the parlies to this Supptementat Debenture are rncorporated into. this
' Supplemental Debenture ' _ _ .
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The obllgatlons of the Company under this Supplemental Debenture shall be in addition to the -
. covenants for title deemed to be included in this Supplemental Debenture by \nrtue of Part| of
- the Law of Property (Mmcellaneous Provrslons) Acl 1994 .
15 EffectasaDeed

" This Supplementel Debenture is mtended to take effect as a deed notwrthstandlng that the
Collateral Agent mey have executed it under hand only '

C2. Security Assels

21 As secunty for the' payment of the Secured Ltabllltles the Company charges in favour of the' B
T T Collateral Agent wrth fuII tllle guarantee (subject to the WAB Secunty), by way of flxed charge

{a)- [descnbe essets to be charged]. and
_{b) [descnbe assets to be’ charged]
-'2_.2 _ - As securlty for payment of the Secured Liabilities, the Compeny asmgns by way of security,
. with full title guarantee (subject to the WAB Securlty) to the Collateral Agent allits nght tltle and-
- intereésting
' (a)' . [descn'be as'sets to be assr‘gned]" and_ |
E (b)_- : [descnbe assets to be assrgned]
- togetherwnth al! Re]ated nghts relatlngthereto -
3, - _ Incorporat:on ' '
" The provisions of clause 18 (WAB Securrty), clause 4 (Nature of Secunty) to clause 19
- (Miscellaneous) (inclusive) of the Original Debenture apply to this Supplemental Debenture as
though they were set out in full in this Supplemental Debenture except that references to "this
“Deed" in the Original Debenture are to be construed as references to "this Suppremental -
Debénture”. _ . . '

T4 Ccntlnuetion '

4.1 _Except msofar as supplemental hereby, the Orlglnal Debenture WI|| remam in full force and
o 'effect _ o .

4.2 'The Company agrees that the executlen of this* Supplemental Debenlure shall in no way N
' prejudice or affect the secunty granted by it (or the covenants glven by it) under the Onglnal
Debenture ' .. _ . .
| 4.3 . References in the Original Debenture to "this Deed" and expressmns of similar import shall be
C ‘deemed to be references to the Original Debenture as supplemented by thlS Supplemental '
Debenture and to th|s Supplemental Debenture. ' .
44 B ThIS Supplemental Debenture is de31gnated as a Loen Document
5. _Governing Iaw |

.ThiS Supptemental Debenture and any non- contractual oblrgehons ansmg eut of or in’
connectlen wrth |t are governed by Enghsh law. o

B




6.1 The courts of England have exclusive jurisdiction to settle any dispute. arising out of or in
. connection with this Supplemental Debenture (including a dispute relating to the exlstence,
validity or termination of this Supplemental Debenture or-any non-contraciual obllgation ansmg

out af or in connectuon wnth this Supplemental Debenture) (a "Dlspute")

8.2 TheParties agree that the courts of England are the most appropnate and’ convement courls to
- setlle Dlspules and accordmgly no Party WI|| argue to the contrary. . . :

8.3 Thls clause 8 is for the. benefil of the Collateral Agent only. As a result the Collateral Agent -
shall not be prevenled from taking proceedings relating to a Dlspute in-any other courts with
Jurlsdlctton To the extent allowed by | Iaw the Coilaterai Agent may take concurrent proceedmgs
in any number of jurlsdictions:

- In wntness whereof th:s Supplemental Debenture has been duly executed on the above date flrst above
. 'wntten y . '
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Schedule

{Schedule assets to be chargedfassigned as appropriate]

[Signature blocks to be inserted here]
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Signatories to this Deed

Original Chargor
EITHER

Executedasadeedby )
‘LEMONGRASS CONSULTING)
LIMITED )
acting by two directors: )

irector

‘Name: Michael Provenzano

.......... E R R RN S B S SR AR

Dirgctor

Nang: Michael Rosenbloont
OR

Executedasadeadby )
LEMONGRASS CONSULTING)
LIMITED ¥
acting by a-direclor in'the )

presence of a wilriess: MIKE PROVENZANO

‘Direclor

‘Witness Signature: | |
Witness Naims: . : ﬂ”/i &DU@I\J—EM |
Withiess Address: / (éf Nel)ouﬁbavn) DR,

STVNT, FL 3199
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Collateral Agent

HORIZON TECHNOLOGY FINANCE CORPORATION

Name: Gerald A. Michaud

Title:  President
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